EDGAROnline

TYSON FOODS INC

FORM 10-Q

(Quarterly Report)

Filed 02/01/13 for the Period Ending 12/29/12

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
479-290-4000

0000100493

TSN

2015 - Poultry Slaughtering and Processing
Food Processing

Consumer/Non-Cyclical

09/30

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934
For the quarterly period ended December 29, 2012
or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No.
2200 Don Tyson Parkway, Springdale, Arkansas 72762-6999
(Address of principal executive offices) (Zipdz)

(479) 290-4000
(Registrant’s telephone number, including area yode

Indicate by check mark whether the Registrant 6F)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach short er period that the Registrant was reduw file such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No [

Indicate by check mark whether the registrant ldsrstted electronically and posted on its corpovedb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer” and “smaller reporting coampy” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as of Deeer®9, 2012 .

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Ak$toc 284,518,78
Class B Common Stock, $0.10 Par Value (Class B¥toc 70,015,75
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statement:

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)
Three Months Ended
December 29, 2012 December 31, 2011

Sales $ 8,40z $ 8,32¢
Cost of Sales 7,86¢ 7,83¢
Gross Profit 537 49:
Selling, General and Administrative 237 21¢
Operating Income 30C 27¢
Other (Income) Expense:

Interest income (D) 2

Interest expense 37 49

Other, net — (12
Total Other (Income) Expense 3€ 35
Income before Income Taxes 264 243
Income Tax Expense 96 87
Net Income 16€ 15€
Less: Net Loss Attributable to Noncontrolling Ireet (5) —
Net Income Attributable to Tyson $ 172 % 15€
Weighted Average Shares Outstanding:

Class A Basic 28t 297

Class B Basic 7C 70

Diluted 362 37¢€
Net Income Per Share Attributable to Tyson:

Class A Basic $ 05C $ 0.4z

Class B Basic $ 0.4t $ 0.3¢

Diluted $ 0.4¢ % 0.4z
Dividends Declared Per Share:

Class A $ 0.16C $ 0.04(

Class B $ 0.14¢ $ 0.03¢

See accompanying Notes to Consolidated Condensaddétal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended
December 29, 2012 December 31, 2011
Net Income $ 16€ $ 15€
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges 9 Q)
Investments 2 1
Currency translation Q) 3
Postretirement benefits 1 1
Total Other Comprehensive Income (Loss), Net oféBax (11) 4
Comprehensive Income 157 16C
Less: Comprehensive Loss Attributable to Noncotitrglinterest (5) —
Comprehensive Income Attributable to Tyson $ 162 $ 16C

See accompanying Notes to Consolidated Condenseddial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)

(Unaudited)
December 29, 2012 September 29, 2012

Assets
Current Assets:

Cash and cash equivalents $ 951 $ 1,071

Accounts receivable, net 1,36¢ 1,37¢

Inventories 2,932 2,80¢

Other current assets 13¢ 14k
Total Current Assets 5,38 5,40:
Net Property, Plant and Equipment 4,04: 4,022
Goodwill 1,891 1,891
Intangible Assets 12¢€ 12¢
Other Assets 427 451
Total Assets $ 11,87 $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 51¢ $ 51E

Accounts payable 1,43¢ 1,372

Other current liabilities 892 943
Total Current Liabilities 2,84¢ 2,83(
Long-Term Debt 1,907 1,915
Deferred Income Taxes 53€ 55¢
Other Liabilities 527 54¢
Commitments and Contingencies (Note 13)
Shareholders’ Equity:

Common stock ($0.10 par value):

Class A-authorized 900 million shares, issued 3#Bom shares 32 32
Convertible Class B-authorized 900 million sharesied 70 million shares 7 7

Capital in excess of par value 2,281 2,27¢

Retained earnings 4,44¢ 4,32

Accumulated other comprehensive loss (74) (63)
Treasury stock, at cost — 37 million shares at b 29, 2012, and 33 million shares at
September 29, 2012 (65€) (569)
Total Tyson Shareholders’ Equity 6,03¢ 6,01z
Noncontrolling Interest 24 30
Total Shareholders’ Equity 6,05¢ 6,04z
Total Liabilities and Shareholders’ Equity $ 11,87 $ 11,89¢

See accompanying Notes to Consolidated Condensedd¢ial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended
December 29, 2012 December 31, 2011
Cash Flows From Operating Activities:
Net income $ 16€ $ 15€
Depreciation and amortization 13C 122
Deferred income taxes (9 24
Other, net 23 27
Net changes in working capital (122 9
Cash Provided by Operating Activities 19C 33¢
Cash Flows From Investing Activities:
Additions to property, plant and equipment (157) (182)
Purchases of marketable securities @) (8)
Proceeds from sale of marketable securities 8 11
Other, net 4 3
Cash Used for Investing Activities (152) (17¢)
Cash Flows From Financing Activities:
Payments on debt (35) (25)
Net proceeds from borrowings 24 45
Purchases of Tyson Class A common stock (115 (50)
Dividends (53 (15)
Other, net 21 22
Cash Used for Financing Activities (15¢) (23
Effect of Exchange Rate Change on Cash — 2
Increase (Decrease) in Cash and Cash Equivalents (220 141
Cash and Cash Equivalents at Beginning of Year 1,071 71€
Cash and Cash Equivalents at End of Period $ 951 $ 857

See accompanying Notes to Consolidated Condensadétal Statements.
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES
BASIS OF PRESENTATION

The consolidated condensed financial statements begn prepared by Tyson Foods, Inc. (“Tyson,” @oenpany,” “we,” “us” or “our”).
Certain information and accounting policies andiiote disclosures normally included in financi@tsments prepared in accordance with
accounting principles generally accepted in thedé¢hBtates have been condensed or omitted pursusinch rules and regulations. Although
we believe the disclosures contained herein argquede to make the information presented not mighgadhese consolidated condensed
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in our annual report on
Form 10-K for the fiscal year ended September 322 Preparation of consolidated condensed fimhstatements requires us to make
estimates and assumptions. These estimates and8ss affect reported amounts of assets anditiabiand disclosure of contingent as
and liabilities at the date of the consolidateddmsed financial statements and the reported amofinévenues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaalcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroBBecember 29, 2012 , and the results of operatior the three months ended December 29,
2012 , and December 31, 2011 . Results of operatiad cash flows for the periods presented araeexsssarily indicative of results to be
expected for the full year.

CONSOLIDATION

The consolidated condensed financial statementsdadhe accounts of all wholly-owned subsidiar@syvell as majority-owned subsidiaries
over which we exercise control and, when applicadatities for which we have a controlling finardrgerest or variable interest entities for
which we are the primary beneficiary. All signifitantercompany accounts and transactions have édl@amated in consolidation.

VARIABLE INTEREST ENTITIES

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity fbick we consolidate as we are the primary beneficiat December 29, 2012 , Dynamic Fuels
had $157 million of total assets, of which $146limi was net property, plant and equipment, and/$hilion of total liabilities, of which
$100 million was long-term debt. At September 222, Dynamic Fuels had $177 million of total assef which $146 million was net
property, plant and equipment, and $124 millionotél liabilities, of which $100 million was long#m debt.

SHARE REPURCHASES

A summary of cumulative share repurchases of oas<CA common stock is as follows (in millions):

Three Months Ended

December 29, 2012 December 31, 2011
Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program 51 % 10C 1€ $ 35
To fund certain obligations under equity compersafilans 0.8 15 0.8 15
Total share repurchases 52 $ 11¢ 2€ $ 5C

As of December 29, 2012 , 30.1 million shares remhiavailable for repurchase under our share repaecprogram. The share repurchase
program has no fixed or scheduled termination datethe timing and extent to which we repurchaseeshwill depend upon, among other
things, our working capital needs, market condgidiquidity targets, our debt obligations and fatpry requirements. In addition to the st
repurchase program, we purchase shares on thentgmivet to fund certain obligations under our eqadynpensation plans.
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RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In June 2011, the FASB issued guidance regardia@itbsentation of comprehensive income. This guelémeffective for annual periods,
and interim periods within those years, beginnifigrddecember 15, 2011. We adopted this guidantiedriirst quarter of fiscal year 2013.
The adoption required a separate statement of @impsive income and additional disclosures on onsalidated condensed financial
statements.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2011, the FASB issued guidance enhguitaclosures related to offsetting of certain tssaad liabilities. This guidance is
effective for annual reporting periods beginningoorafter January 1, 2013, and interim periods withose annual periods. We do not expect
the adoption will have a significant impact on cansolidated condensed financial statements.

NOTE 2: INVENTORIES

Processed products, livestock and supplies and atbevalued at the lower of cost or market. Cosluides purchased raw materials, live
purchase costs, growout costs (primarily feed, re@higrower pay and catch and haul costs), labdmanufacturing and production
overhead, which are related to the purchase arguption of inventories. Total inventory consistdtud following (in millions):

December 29, 2012 September 29, 2012

Processed products:

Weighted-average method — chicken and preparedfood $ 824 $ 754
First-in, first-out method — beef and pork 59t 611
Livestock — first-in, first-out method 1,03¢ 952
Supplies and other — weighted-average method 47E 492
Total inventories $ 293 % 2,80¢

NOTE 3: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equigraed accumulated depreciation are as followsn{llions):

December 29, 2012 September 29, 2012

Land $ 101 $ 101
Buildings and leasehold improvements 2,901 2,86¢
Machinery and equipment 5,27¢ 5,20¢
Land improvements and other 411 40¢
Buildings and equipment under construction 304 29¢

8,99: 8,88:
Less accumulated depreciation 4,95( 4,861
Net property, plant and equipment $ 4,04: $ 4,022

NOTE 4: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in milfis):

December 29, 2012 September 29, 2012

Accrued salaries, wages and benefits $ 27z % 382
Self-insurance reserves 274 274
Other 34¢ 287
Total other current liabilities $ 892 $ 94:
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NOTE 5: DEBT
The major components of debt are as follows (idiom):

December 29, 2012 September 29, 2012

Revolving credit facility $ — % —
Senior notes:
3.25% Convertible senior notes due October 20133 2(0otes) 45¢ 45¢
6.60% Senior notes due April 2016 (2016 Notes) 63€ 63€
7.00% Notes due May 2018 12C 12C
4.50% Senior notes due June 2022 (2022 Notes) 1,00C 1,00
7.00% Notes due January 2028 18 18
Discount on senior notes (23 (28)
GO Zone tax-exempt bonds due October 2033 (0.14P2/20/2012) 10C 10C
Other 11k 12€
Total debt 2,42¢ 2,43
Less current debt 51¢ 51F
Total long-term debt $ 1,907 $ 1,917

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsedfit. The facility will mature and the
commitments thereunder will terminate in August 20After reducing the amount available by outstagdetters of credit issued under this
facility, the amount available for borrowing at Reaber 29, 2012 , was $962 million . At December22d,2 , we had outstanding letters of
credit issued under this facility totaling $38 naill , none of which were drawn upon. We had antamdil $151 million of bilateral letters of
credit issued separately from the revolving créaitlity, none of which were drawn upon. Our lestef credit are issued primarily in support
of workers’ compensation insurance programs, dévigactivities and Dynamic Fuels’ Gulf Opportunfgne tax-exempt bonds.

This facility is unsecured. However, if at any tiftiee Collateral Trigger Date) we shall fail to lral@) a corporate rating from Moody's
Investors Service, Inc. (Moody's) of "Bal" or bet{®) a corporate rating from Standard & Poor'tiiRg Services, a Standard & Poor's
Financial Services LLC business (S&P), of "BB+"batter, or (c) a corporate rating from Fitch Rasing wholly owned subsidiary of
Fimalac, S.A. (Fitch), of "BB+" or better, we, asybsidiary that has guaranteed any material indebtes of the Company, and substantially
all of our other domestic subsidiaries shall bauegl to secure the obligations under the credi¢@ment and related documents with a first-
priority perfected security interest in our andissabsidiary's cash, deposit and securities acspaotounts receivable and related assets,
inventory and proceeds of any of the foregoing (lo#lateral Requirement).

If on any date prior to any Collateral Trigger Date shall have (a) a corporate rating from Moody"$8aa2" or better, (b) a corporate rating
from S&P of "BBB" or better and (c) a corporateimgtfrom Fitch of "BBB" or better, in each caselwdtable or better outlook, then the
Collateral Requirement will no longer be effective.

This facility is fully guaranteed by Tyson Freshdt® Inc (TFM Parent), our wholly owned subsidiamytil such date TFM Parent is released
from all of its guarantees of other material in@elotess. If in the future any of our other subsidgshall guarantee any of our material
indebtedness, such subsidiary shall also be ratjtorguarantee the indebtedness, obligations abdities under this facility.

9
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2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesahitober 15, 2013 , with interest
payable semi-annually in arrears on April 15 antb®er 15. At December 29, 2012 , the conversiomwats 59.5360 shares of Class A stock
per $1,000 principal amount of notes, which is eglgint to a conversion price of $16.80 per shai@€lass A stock. The conversion rate and
conversion price of the 2013 Notes are subjectljoséaments which include, among other events, nga&ash dividends or distributions to the
holders of our Class A common stock during any wubrfiscal period in excess of $0.04 per share 2013 Notes may be converted before
the close of business on July 12, 2013, only utttefollowing circumstances:

» during any fiscal quarter after December 27,8 00the last reported sale price of our Clasgdkls for at least 20 trading days
during a period of 30 consecutive trading days mmdin the last trading day of the preceding fisgerter is at least 130% of the
applicable conversion price on each applicablerday (which would currently require our shames$rade at or above $21.84 ); or

e during the five business days after any 10 coutsee trading days (measurement period) in whighttading price per $1,000
principal amount of notes for each trading dayhef measurement period was less than 98% of theigrroéithe last reported sale
price of our Class A stock and the applicable cosige rate on each such day; or

» upon the occurrence of specified corporate eventieined in the supplemental indent

On and after July 15, 2013, until the close of bass on the second scheduled trading day immedjateteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedeliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect oféhwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of Decand, 2012 , none of the conditions
permitting conversion of the 2013 Notes had bedésfe.

The 2013 Notes were originally accounted for asralined instrument because the conversion featdread meet the requirements to be
accounted for separately as a derivative financg&fument. However, we adopted new accountingangd in the first quarter of fiscal 2010
and applied it retrospectively to all periods preged. This new accounting guidance required ugpaustely account for the liability and
equity conversion features. Upon retrospective tdopour effective interest rate on the 2013 Navas determined to be 8.26% , which
resulted in the recognition of a $92 million disnbto these notes with the offsetting after tax amaf $56 million recorded to capital in
excess of par value. This discount is being acdreter the five -year term of the convertible naiethe effective interest rate.

In connection with the issuance of the 2013 Notesentered into separate convertible note hedgedcdions with respect to our Class A
stock to minimize the potential economic dilutiquon conversion of the 2013 Notes. We also enteredsieparate warrant transactions. We
recorded the purchase of the note hedge transaa®a reduction to capital in excess of par valatof $36 million pertaining to the related
deferred tax asset, and we recorded the procedtle @farrant transactions as an increase to capieadcess of par value. Subsequent cha
in fair value of these instruments are not recogghim the financial statements as long as theuingnts continue to meet the criteria for
equity classification.

We purchased call options in private transaction$4 million that permit us to acquire up to appmately 27 millionshares of our Class
stock at the current strike price of $16.80 perashsubject to adjustment. The call options all@taiacquire a number of shares of our
Class A stock initially equal to the number of &saof Class A stock issuable to the holders o213 Notes upon conversion. These call
options will terminate upon the maturity of the 304otes.

We sold warrants in private transactions for tptalceeds of $44 million . The warrants permit thechasers to acquire up to approximately
27 million shares of our Class A stock at the aurexercise price of $22.18 per share, subjectljostment. The warrants are exercisable on
various dates from January 2014 through April 2014

The maximum amount of shares that may be issusedtisfy the conversion of the 2013 Notes is limi@&5.9 million shares. However, the
convertible note hedge and warrant transactionsffact, increase the conversion price of the 20&fs from $16.80 per share to $22.18 per
share, thus reducing the potential future econatiition associated with conversion of the 2013d$otf our share price is below $22.18
upon exercise of the warrants, there is no econogtishare impact. A 10% increase in our share @tove the $22.18 warrant exercise
price would result in the issuance of 2.5 milliogriemental shares. The 2013 Notes and the warcantd have a dilutive effect on our
earnings per share to the extent the price of tassCA stock during a given measurement periodedgéhe respective exercise prices of
those instruments. The call options are excludeuh fthe calculation of diluted earnings per sharthas impact is anti-dilutive.

2016 Notes

The 2016 Notes carried an interest rate at issuai8860% , with an interest step up feature depandn their credit rating. On June 7, 2012,
Moody's upgraded the credit rating of these nate®s 'Bal” to "Baa3." This upgrade decreased therést rate on the 2016 Notes from
6.85% to 6.60% , effective beginning with the sigfth interest payment due October 1, 2012.
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GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available
by the federal government to the regions affectetitrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rat@ selated to these bonds to mitigate our intewst risk on a portion of the bonds five
years. We also issued a letter of credit as a gteedor the entire bond issuance. If any amourstsisbursed related to this guarantee
would seek recovery of 50% (up to $50 million )rfr@yntroleum Corporation in accordance with our@@@rrant agreement with
Syntroleum Corporation.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create
liens and encumbrances; incur debt; merge, disslidnedate or consolidate; dispose of or transfgsets; change the nature of our business;
engage in certain transactions with affiliates; anter into sale/leaseback or hedging transactioreach case, subject to certain qualificat
and exceptions. In addition, we are required tonta@ minimum interest expense coverage and maxichelnt-to-capitalization ratios.

Our 2022 Notes also contain affirmative and negatiwvenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionseragage in certain consolidations, mergers and shlgssets.

We were in compliance with all debt covenants atddeber 29, 2012 .

NOTE 6: INCOME TAXES

The effective tax rate was 36.3% and 35.8% foffitlsequarter of fiscal years 2013 and 2012 , retpely. The effective tax rate for the first
quarter of fiscal 2013 was impacted by such itesiha domestic production deduction, state incares and losses in foreign jurisdictions
and related valuation allowances.

Unrecognized tax benefits were $139 million and8d8llion at December 29, 2012 , and SeptembeR@9? , respectively. This change is
primarily a result of audit settlements relatedetmporary differences. Substantially all of theagmgnized tax benefits, if recognized, would
impact our effective tax rate.

We classify interest and penalties on unrecogniardenefits as income tax expense. At Decembe2@® , and September 29, 2012 ,
before tax benefits, we had $62 million and $64iaril, respectively, of accrued interest and péaslbn unrecognized tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 2003 thro2@hl, and for foreign, state and local
income taxes for fiscal years 2001 through 201Tiriguthe next twelve months, it is reasonably passihe amount of unrecognized tax
benefits could change, but such changes are aatiécifio be immaterial in amount.

NOTE 7: OTHER INCOME AND CHARGES

During the first quarter of fiscal 2013, we recatd8 million of equity earnings in joint venturesda$3 million in net foreign currency
exchange losses, which were recorded in the Calageli Condensed Statements of Income in Other, net.

During the first quarter of fiscal 2012, we recatd® million of equity earnings in joint venturesda$5 million in net foreign currency
exchange gains, which were recorded in the CoreelidiCondensed Statements of Income in Other, net.

11
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NOTE 8: EARNINGS PER SHARE
The following table sets forth the computation asig and diluted earnings per share (in millioxsegt per share data):

Three Months Ended
December 29, 2012 December 31, 2011

Numerator:
Net income $ 16 $ 15€
Less: Net loss attributable to noncontrolling ieter (5) —
Net income attributable to Tyson 17¢ 15€
Less Dividends Declared:
Class A 4€ 12
Class B 1C 3
Undistributed earnings $ 117 $ 141
Class A undistributed earnings $ % ¢ 117
Class B undistributed earnings 21 24
Total undistributed earnings $ 117 $ 141

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 28t 297
Class B weighted average shares, and shares unediéiconverted method for dilute
earnings per share 7C 70
Effect of dilutive securities:
Stock options and restricted stock 5 5
Convertible 2013 Notes 2 4
Denominator for diluted earnings per share — adflisteighted average shares and
assumed conversions 362 37¢€

Net Income Per Share Attributable to Tyson:

Class A Basic $ 05C $ 0.4%
Class B Basic $ 0.4t % 0.3¢
Diluted $ 0.4¢ $ 0.4z

Approximately 8 million and 4 million of our stodkased compensation shares were antidilutive fothite® months ended December 29,
2012 , and December 31, 2011 , respectively. Thleages were not included in the dilutive earningsghare calculation.

We have two classes of capital stock, Class A samckClass B stock. Cash dividends cannot be pdiditers of Class B stock unless they
are simultaneously paid to holders of Class A stdtle per share amount of cash dividends paid leh® of Class B stock cannot exceed
90% of the cash dividends paid to holders of Chassock.

We allocate undistributed earnings based uponoaDiStratio per share to Class A stock and Clas®ek, respectively. We allocate
undistributed earnings based on this ratio duadtoiical dividend patterns, voting control of a3 shareholders and contractual limitations
of dividends to Class B stock.

NOTE 9: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain maiglketexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke tiirough the use of derivative financial instemts, primarily futures and options, to
reduce our exposure to commodity price risk, fareigrrency risk and interest rate risk. Forwardt@mts on various commodities, including
grains, livestock and energy, are primarily enténéol to manage the price risk associated withdaseed purchases of these inputs used i
production processes. Foreign exchange forwardacistare entered into to manage the fluctuatiofisreign currency exchange rates,
primarily as a result of certain receivable andgidg balances. We also periodically utilize interage swaps to manage interest rate risk
associated with our variable-rate borrowings.
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Our risk management programs are periodically meetkby our Board of Directors’ Audit Committee. Begorograms are monitored by
senior management and may be revised as marketiomsdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored, using ValueRask and stress tests. Credit risks associatedauititerivative contracts are not significan
we minimize counterparty concentrations, utilizergima accounts or letters of credit, and deal witdit-worthy counterparties. Additionally,
our derivative contracts are mostly short-termunation and we generally do not make use of cnéshtrelated contingent features. No
significant concentrations of credit risk existedacember 29, 2012 .

We recognize all derivative instruments as eitlssets or liabilities at fair value in the ConsolethCondensed Balance Sheets, with the
exception of normal purchases and normal salescéaqb¢o result in physical delivery. The accounfiogchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends oetlér it has been designated and qualifies asparhedging relationship and the type of
hedging relationship. For those derivative instroteghat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgedféir value hedge, cash flow hedge, or hedgerddt investment in a foreign operation).
We qualify, or designate, a derivative financiatimment as a hedge when contract terms closehpntitose of the hedged item, providing a
high degree of risk reduction and correlation. tfemivative instrument is accounted for as a hedgpending on the nature of the hedge,
changes in the fair value of the instrument eithidrbe offset against the change in fair valuete hedged assets, liabilities or firm
commitments through earnings, or be recognizedhieracomprehensive income (loss) (OCI) until thddel item is recognized in earnings.
The ineffective portion of an instrument’s changédir value is recognized in earnings immediatélie designate certain forward contracts
as follows:

e Cash Flow Hedges — include certain commoditywéod and option contracts of forecasted purchasesdrains) and certain foreign
exchange forward contracts.

» Fair Value Hedges include certain commodity forward contracts relateéirm commitments (i.e., livestoc

* Net Investment Hedge include certain foreign currency forward contsaat permanently invested capital in certain foneig
subsidiaries.

Cash flow hedges

Derivative instruments, such as futures and optiaresdesignated as hedges against changes imthenbof future cash flows related to
procurement of certain commaodities utilized in ptwduction processes. We do not purchase forwatdption commodity contracts in
excess of our physical consumption requirementsyanérally do not hedge forecasted transactiongrize$8 months. The objective of these
hedges is to reduce the variability of cash floasomiated with the forecasted purchase of thosenmatities. For the derivative instruments
we designate and qualify as a cash flow hedgegsffieetive portion of the gain or loss on the detiais reported as a component of OCI and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. Gains and losses representing
hedge ineffectiveness are recognized in earningseicurrent period. Ineffectiveness related toaash flow hedges was not significant for
the three months ended December 29, 2012 , anchibere31, 2011 .

We had the following aggregated notional valuesuitanding forward and option contracts accoufdeds cash flow hedges (in millions,
except soy meal tons):

Metric December 29, 2012 September 29, 2012

Commodity:
Corn Bushels 10 12
Soy meal Tons 228,80( 164,70(
Foreign Currency United States dolle $ 58 § 80

As of December 29, 2012 , the net amounts expdotbd reclassified into earnings within the neximiénths are not significant. During the
three months ended December 29, 2012 , and Dece3tb2011 , we did not reclassify significant pregains/losses into earnings as a result
of the discontinuance of cash flow hedges dued@tibability the original forecasted transactiasuld not occur by the end of the originally
specified time period or within the additional petiof time allowed by generally accepted accounpinigciples.
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The following table sets forth the pretax impactash flow hedge derivative instruments on the Glidtasted Condensed Statements of
Income (in millions):

Consolidated Condens
Statements of Incon
Classificatior

Gain/(Loss
Recognized in OC
On Derivative

Three Months Ended
December 29,

Gain/(Loss
Reclassified fror
OCl to Earning

Three Months Ended
December 29, December 31,

December 31,

2012 2011 2012 2011
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ (13 $ 2 Cost of Sale $ 4 $ (6)
Foreign exchange contracts — (5) Other Income/Expen: ()] 5
Total $ (13) $ ?3) $ 2 3 (@]

Fair value hedges

We designate certain futures contracts as fairevhkdges of firm commitments to purchase livestocklaughter. Our objective of these
hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagated with fixed price livestock firm
commitments. We had the following aggregated neatiomalues of outstanding forward contracts entémemito hedge forecasted commodity
purchases which are accounted for as a fair vatdgé (in millions):

Metric December 29, 2012 September 29, 2012

Commodity:
Live Cattle Pounds 22¢ 232
Lean Hogs Pound: 284 23¢

For these derivative instruments we designate aatifg as a fair value hedge, the gain or losstenderivative, as well as the offsetting gain
or loss on the hedged item attributable to the bddigk, are recognized in earnings in the samiegewe include the gain or loss on the
hedged items (i.e., livestock purchase firm comraitts) in the same line item, Cost of Sales, asftfisetting gain or loss on the related
livestock forward position.

in millions

Consolidated Condens

Three Months Ended

Statements of Incon

December 29,

December 31,

Classificatior 2012 2011
Gain/(Loss) on forwards Cost of Sale $ 4 % (8
Gain/(Loss) on purchase contract Cost of Sale (4) 8

Ineffectiveness related to our fair value hedges ma significant for the three months ended DeesrdB, 2012 , and December 31, 2011 .

Foreign net investment hedges

We utilize forward foreign exchange contracts totect the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aslgenef a net investment in a foreign currency ghi@ or loss is reported in OCI as part of
the cumulative translation adjustment to the exiteinteffective, with the related amounts due tdrom counterparties included in other
liabilities or other assets. We utilize the forwaate method of assessing hedge effectivenessirfgfifective portions of net investment
hedges are recognized in the Consolidated Cond&tséeiments of Income during the period of chahrgdfectiveness related to our foreign
net investment hedges was not significant for tinee months ended December 29, 2012 , and Dec&thp2011 . At both December 29,
2012 , and September 29, 2012 , we had $27 mélggregate outstanding notional values related tdasward foreign currency contracts
accounted for as foreign net investment hedges.

14




Table of Contents

The following table sets forth the pretax impacthadse derivative instruments on the Consolidateadénsed Statements of Income (in
millions):

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCl to Earning
Three Months Ended Three Months Ended
December 29, December 31, December 29, December 31,

2012 2011 2012 2011
Net Investment Hedge — Derivatives
designated as hedging instruments:

Foreign exchange contracts $ — 3 1) Other Income/Expen: $ — 3 =

Undesignated positions

In addition to our designated positions, we alsldl fimrward and option contracts for which we do apply hedge accounting. These include
certain derivative instruments related to commedifirice risk, including grains, livestock, energyeign currency risk and interest rate risk.
We mark these positions to fair value through esysiat each reporting date. We generally do netrénto undesignated positions beyond 18
months.

The objective of our undesignated grains, livestaio#t energy commodity positions is to reduce thi@abdity of cash flows associated with
the forecasted purchase of certain grains, enardyiwestock inputs to our production processes.alge enter into certain forward sales of
boxed beef and boxed pork and forward purchaseatté and hogs at fixed prices. The fixed pridesaontracts lock in the proceeds from a
future sale and the fixed cattle and hog purchks#sin the cost. However, the cost of the livektaod the related boxed beef and boxed
market prices at the time of the sale or purchasédovary from this fixed price. As we enter inteefd forward sales of boxed beef and boxed
pork and forward purchases of cattle and hogs,Iseeenter into the appropriate number of livestoptions and futures positions to mitiga
portion of this risk. Changes in market value & tpen livestock options and futures positionsnaseked to market and reported in earnings
at each reporting date, even though the econonpadtrof our fixed prices being above or below theekat price is only realized at the time
of sale or purchase. These positions generallyodgualify for hedge treatment due to location bakiferences between the commodity
exchanges and the actual locations when we pur¢hasmmmodities.

We have a foreign currency cash flow hedging pnogt@ hedge portions of forecasted transactionsmérated in foreign currencies,
primarily with forward and option contracts, to f@ot against the reduction in value of forecastedi§n currency cash flows. Our
undesignated foreign currency positions generatiylal qualify for cash flow hedge accounting. Howete reduce earnings volatility, we
normally will not elect hedge accounting treatm@hen the position provides an offset to the undeglyelated transaction that impacts
current earnings.

The objective of our undesignated interest ratepsw@o manage interest rate risk exposure onaifig-rate bond. Our interest rate swap
agreement effectively modifies our exposure torggerate risk by converting a portion of the fingtrate bond to a fixed rate basis for the
first five years, thus reducing the impact of thierest-rate changes on future interest expensgiriterest rate swap does not qualify for
hedge treatment due to differences in the undegligiond and swap contract interest-rate indices.

We had the following aggregate outstanding notimahles related to our undesignated positions ({ilioms, except soy meal tons):

Metric December 29, 2012  September 29, 2012

Commodity:
Corn Bushels 36 19
Soy Meal Tons 65,20( 1,20¢
Soy OQil Pounds — 17
Live Cattle Pound 227 68
Lean Hogs Pound: 11 10¢€
Foreign Currency United States dolla $ 151 % 16t
Interest Rate Average monthly notional de $ 25 3 27
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The following table sets forth the pretax impactted undesignated derivative instruments on thesGlatated Condensed Statements of
Income (in millions):

Consolidated Condens
Statements of Incon Gain/(Loss
Classificatior Recognized in Earnin

Three Months Ended
December 29, 2012 December 31, 2011

Derivatives not designated as hedging instruments:

Commodity contracts Sales $ 11 % (3)
Commaodity contracts Cost of Sale (7) 29
Foreign exchange contracts Other Income/Expen: 1 3
Total $ 5 % 29

The following table sets forth the fair value df@rivative instruments outstanding in the Cordatied Condensed Balance Sheets (in
millions):

Fair Value
December 29, 2012 September 29, 2012

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 5 % 32
Derivatives not designated as hedging instruments:

Commaodity contracts 29 21

Foreign exchange contracts 1 1

Total derivative assets — not designated 30 22

Total derivative assets $ 3B % 54

Derivative Liabilities:
Derivatives designated as hedging instruments:

Commodity contracts $ 12 $ 6
Foreign exchange contracts — 1
Total derivative liabilities — designated 12 7
Derivatives not designated as hedging instruments:
Commodity contracts 75 96
Foreign exchange contracts 2 2
Interest rate contracts 1 —
Total derivative liabilities — not designated 78 98
Total derivative liabilities $ 90 $ 10&

Our derivative assets and liabilities are preseintexir Consolidated Condensed Balance Sheetsetlzasis. We net derivative assets and
liabilities, including cash collateral when a ldganforceable master netting arrangement existsd®n the counterparty to a derivative
contract and us. See Note 10: Fair Value Measurenfiena reconciliation to amounts reported in @msolidated Condensed Balance St
in Other current assets and Other current liaediti
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NOTE 10: FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alliglfain exit price) in the principal or most
advantageous market for the asset or liabilitynmederly transaction between market participantthe measurement date. The fair value
hierarchy contains three levels as follows:

Level 1— Unadjusted quoted prices available in active mtskor the identical assets or liabilities at theasurement date.

Level 2— Other observable inputs available at the measuredade, other than quoted prices included in Léyelither directly or indirectly
including:

* Quoted prices for similar assets or liabilitiesaotive market:

* Quoted prices for identical or similar asseta@m-active market:

» Inputs other than quoted prices that are obsenfablne asset or liability; ai

» Inputs derived principally from or corroborated dther observable market d:

Level 3—Unobservable inputs that cannot be corroborateobisgrvable market data and reflect the use offsignt management judgment.
These values are generally determined using pritiadels for which the assumptions utilize managemestimates of market participant
assumptions.

Assets and Liabilities Measured at Fair Value d&eaurring Basis

The fair value hierarchy requires the use of olelglermarket data when available. In instances witerinputs used to measure fair value
into different levels of the fair value hierarchige fair value measurement has been determined loasne lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular iterthtofair value measurement in its entirety
requires judgment, including the considerationngiuits specific to the asset or liability. The faliag tables set forth by level within the fair
value hierarchy our financial assets and liabigecounted for at fair value on a recurring basording to the valuation techniques we used
to determine their fair values (in millions):

December 29, 2012 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commaodity Derivatives $ — 3 34 3 — 3 21) $ 13
Foreign Exchange Forward Contracts — 1 — — 1
Available for Sale Securities:
Debt securities — 26 85 — 111
Equity securities 3 — — — 3
Deferred Compensation Assets 22 15¢ — — 18C
Total Assets 25 21¢ 85 (22) 30¢
Liabilities:
Commodity Derivatives — 87 — (87) —
Foreign Exchange Forward Contracts — 2 — QD 1
Interest Rate Swap — 1 — — 1
Total Liabilities — 90 — (88) 2
September 29, 2012 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives — 53 — (40 13
Foreign Exchange Forward Contracts — 1 — QD —
Available for Sale Securities:
Debt securities — 27 86 — 113
Equity securities 6 1 — — 7
Deferred Compensation Assets 31 14¢ — — 18C
Total Assets 37 231 86 (42) 313
Liabilities:
Commodity Derivatives — 10z — (200 2
Foreign Exchange Forward Contracts — 3 — — 3
Interest Rate Swap — — — — —
Total Liabilities — 10t — (200 5
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(a) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sheetset basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangéests between the counterparty
to a derivative contract and us. At December 29220and September 29, 2012 , we had posted witbhusacounterparties $67
million and $59 million , respectively, of cash ledéral and held no cash collateral.

The following table provides a reconciliation betmehe beginning and ending balance of debt séeurteasured at fair value on a recurring
basis in the table above that used significant sendable inputs (Level 3) (in millions):

Three Months Ended
December 29, 2012 December 31, 2011

Balance at beginning of year $ 86 $ 83
Total realized and unrealized gains (losses):

Included in earnings — 1

Included in other comprehensive income (loss) — 2
Purchases 3 6
Issuances — —
Settlements (4) (4)
Balance at end of period $ 85 $ 84

Total gains (losses) for the three-month periodlished in earnings attributable to the change in

unrealized gains (losses) relating to assets abdities still held at end of period $ — —

The following methods and assumptions were usestimate the fair value of each class of finanicistrument:

Derivative Assets and Liabilities:Our derivatives, including commodities, foreign lkange forward contracts and an interest rate swap,
primarily include exchange-traded and over-the-¢@ucontracts which are further described in NotB&ivative Financial Instruments. We
record our commaodity derivatives at fair value gsijuoted market prices adjusted for credit and peniermance risk and internal models
that use as their basis readily observable maniett$ including current and forward commodity magkeces. Our foreign exchange forward
contracts are recorded at fair value based on dymtees and spot and forward currency prices #etjufor credit and non-performance risk.
Our interest rate swap is recorded at fair valistaon quoted LIBOR swap rates adjusted for cegditnon-performance risk. We classify
these instruments in Level 2 when quoted markeeprcan be corroborated utilizing observable ctiaed forward commodity market prices
on active exchanges, observable market transaatiosygot currency rates and forward currency praresbservable benchmark market rates
at commonly quoted intervals.

Available for Sale Securities:Our investments in marketable debt securities kgsified as available-for-sale and are include@fimer

Assets in the Consolidated Condensed Balance SHéwmtse investments, which are generally long-termature with maturities ranging up
to 35 years, are reported at fair value based ioingrmodels and quoted market prices adjustedredit and non-performance risk. We
classify our investments in U.S. government andegelebt securities as Level 2 as fair value iegaty estimated using discounted cash
flow models that are primarily industry-standarddals that consider various assumptions, includmg t/alue and yield curve as well as
other readily available relevant economic meassclassify certain corporate, asset-backed amer atebt securities as Level 3 as there is
limited activity or less observable inputs intouation models, including current interest rates @stimated prepayment, default and recovery
rates on the underlying portfolio or structureddstment vehicle. We also classify privately heldeemable preferred stock securities as
Level 3 as there is limited activity or less obsdate inputs into valuation models, including cutreterest rates and credit worthiness of the
underlying private issuer. Significant changesdsuanptions or unobservable inputs in the valuatfosur Level 3 instruments would not
have a significant impact to our consolidated firiahstatements.

Additionally, we have eight million shares of Sypleum Corporation common stock and 4.25 millionnaats, which expire in June 2015, to
purchase an equivalent amount of Syntroleum Cotiporaommon stock at an average price of $2.87 r&erd the shares and warrants in
Other Assets in the Consolidated Condensed Bal@heets at fair value based on quoted market pi¥esclassify the shares as Level 1 as
the fair value is based on unadjusted quoted pagasable in active markets. We classify the watsas Level 2 as fair value can be
corroborated based on observable market data.
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(in millions) December 29, 2012 September 29, 2012
Amortizec Fair Unrealizet Amortizec Fair Unrealizet
Cost Basi Value Gain/(Loss Cost Basi Value Gain/(Loss

Available for Sale Securities:
Debt Securities:

U.S. Treasury and Agency $ 25 $ 26 % 1 3 26 % 27 % 1

Corporate and Asset-Backed (a) 63 65 2 64 66 2

Redeemable Preferred Stock 20 20 — 20 20 —
Equity Securities:

Common Stock and Warrants 9 3 (6) 9 7 2

(a) At both December 29, 2012 , and Septembe2@B? , the amortized cost basis for Corporate asgbABacked debt securities had
been reduced by accumulated other than temporggifments of $2 million .

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI un#ldbcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @iladle-for-sale securities are temporary in natlosses on equity securities are recognized
in earnings if the decline in value is judged toolieer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earniings intend, or more likely than not will be rdéoed, to sell the security prior to recovery.
For debt securities in which we have the intent aitity to hold until maturity, losses determintedbe other than temporary would remain in
OCI, other than expected credit losses which aregrized in earnings. We consider many factoreberhining whether a loss is temporary,
including the length of time and extent to which fhir value has been below cost, the financiatlt@n and neaterm prospects of the isst
and our ability and intent to hold the investmemtd period of time sufficient to allow for any enipated recovery. We recognized no other
than temporary impairments in earnings for theghrenths ending December 29, 2012 , and Decemb@031 . No other than temporary
losses were deferred in OCI as of December 29, 2@hd September 29, 2012 .

Deferred Compensation AssetsWWe maintain norgualified deferred compensation plans for certaigcatives and other highly compense
employees. Investments are maintained within a &md include money market funds, mutual fundsléednsurance policies. The cash
surrender value of the life insurance policiesiigested primarily in mutual funds. The investmearts recorded at fair value based on quoted
market prices and are included in Other Assethéndonsolidated Condensed Balance Sheets. Wefgldssinvestments which have
observable market prices in active markets in L&vas$ these are generally publicly-traded mutuadiu The remaining deferred
compensation assets are classified in Level Ziasdlue can be corroborated based on observadrlketndata. Realized and unrealized gains
(losses) on deferred compensation are includedrmi@ys.

Assets and Liabilities Measured at Fair Value ddparecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reemskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are recatfir value on a nonrecurring basis as a reguthpairment charges. We did not have any
significant measurements of assets or liabilitigfia value on a nonrecurring basis subsequetitdiv initial recognition during the three
months ended December 29, 2012 , and Decembe031,.2

Other Financial Instruments

Fair value of our debt is principally estimatedngsLevel 2 inputs based on quoted prices for tlowstmilar instruments. Fair value and
carrying value for our debt are as follows (in roifis):

December 29, 2012 September 29, 2012
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 2,606 $ 2,42¢ $ 259% $ 2,43
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NOTE 11: OTHER COMPREHENSIVE INCOME
The before and after tax changes in the compomérmtther comprehensive income (loss) are as follgavaillions):

Three Months Ended

December 29, 2012 December 31, 2011
Before Tax  Tax After Tax Before Tax  Tax After Tax

Derivatives accounted for as cash flow hedges:

(Gain) loss reclassified to Cost of Sales $ 4) $ 2 3 2 $ 6 $ 2 % 4

(Gain) loss reclassified to Other Income/Expense 2 (@D} 1 (5) 2 3

Unrealized gain (loss) (13 5 8 3 1 2
Investments:

Unrealized gain (loss) 4 2 2 2 Q) 1
Currency translation:

Translation adjustment (D) — @ 3 — 3
Postretirement benefits 1 — 1 1 — 1
Total Other Comprehensive Income (Loss) $ 19 $ 8 $ 1y $ 4% — $ 4

NOTE 12: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRnepared Foods. We measure segment profit aatomemcome (loss).

Chicken: Chicken operations include breeding and raisingkais, as well as processing live chickens intehfrérozen and value-added
chicken products and logistics operations to maeelpcts through the supply chain. Products are etadkdomestically to food retailers,
foodservice distributors, restaurant operatorsltatains and noncommercial foodservice establisttergich as schools, healthcare facilit
the military and other food processors, as wetbadaternational markets. It also includes salesnfiallied products and our chicken breeding
stock subsidiary.

Beef: Beef operations include processing live fed cattid fabricating dressed beef carcasses into penthsub-primal meat cuts and case-
ready products. This segment also includes sabes llied products such as hides and variety maataell as logistics operations to move
products through the supply chain. Products ard&eted domestically to food retailers, foodservitdributors, restaurant operators, hotel
chains and noncommercial foodservice establishnwrtis as schools, healthcare facilities, the mjlitand other food processors, as well
international markets. Allied products are markeatethanufacturers of pharmaceuticals and techpicaiucts.

Pork: Pork operations include processing live market taogsfabricating pork carcasses into primal andmirbal cuts and case-ready
products. This segment also includes our live swimmeip, related allied product processing actigiiad logistics operations to move prod
through the supply chain. Products are marketededtioally to food retailers, foodservice distritngtarestaurant operators, hotel chains and
noncommercial foodservice establishments suchtesots, healthcare facilities, the military and atfeod processors, as well as to
international markets. We sell allied products hagmaceutical and technical products manufactuasrsell as a limited number of live
swine to pork processors.

Prepared Foods:Prepared Foods operations include manufacturingraaréeting frozen and refrigerated food products lagistics
operations to move products through the supplyrciioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslmic foods, soups, sauces, side dishes, mdeasdend processed meats. Products are
marketed domestically to food retailers, foodsexdistributors, restaurant operators, hotel chaimsnoncommercial foodservice
establishments such as schools, healthcare fesilithe military and other food processors, as agtb international markets.

The results from Dynamic Fuels are included in @the
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Information on segments and a reconciliation t@ime before income taxes are as follows (in milljons

Three Months Ended

December 29, 2012 December 31, 2011
Sales:
Chicken $ 2,95¢ $ 2,762
Beef 3,48t 3,467
Pork 1,36: 1,47¢
Prepared Foods 841 861
Other 20 54
Intersegment Sales (263) (290
Total Sales $ 8,40z $ 8,32¢
Operating Income (LosS):
Chicken $ 107 $ 32
Beef 46 31
Pork 12t 16t
Prepared Foods 33 51
Other (171) Q)
Total Operating Income 30C 27¢
Total Other (Income) Expense 36 35
Income before Income Taxes $ 264 $ 243

The Beef segment had sales of $43 million and $#i#bmin the first quarter of fiscal years 2013daR012 , respectively, from transactions
with other operating segments of the Company ambbyc Fuels. The Pork segment had sales of $22@ménd $226 million in the first
quarter of fiscal years 2013 and 2012 , respegtifedm transactions with other operating segmehtbe Company. The aforementioned
sales from intersegment transactions, which wensaaket prices, were included in the segment sald® above table.

NOTE 13: COMMITMENTS AND CONTINGENCIES
Commitments

We guarantee obligations of certain outside thadips, which consist primarily of a lease and gpieans, which are substantially
collateralized by the underlying assets. Term$efunderlying debt cover periods up to ten yeard,the maximum potential amount of
future payments as of December 29, 2012 , was $lfibrm We also maintain operating leases for @as types of equipment, some of which
contain residual value guarantees for the markeewvaf the underlying leased assets at the enldeoierm of the lease. The remaining tern
the lease maturities cover periods over the nesdrsgears. The maximum potential amount of thedtedivalue guarantees is $56 millipaf
which $50 millioncould be recoverable through various recourse pi@vs and an additional undeterminable recoverableunt based on t
fair value of the underlying leased assets. Thaililbod of material payments under these guarande®st considered probable. At December
29, 2012, and September 29, 2012 , no matertalitias for guarantees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpms, we pay an amount for livestock
equivalent to a standard cost to grow such livéstheing periods of low market sales prices. Th@ants of such payments that are in ex

of the market sales price are recorded as recegaiid accrue interest. Participating suppliershbligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.@aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblseis. The potential maximum obligation as of
December 29, 2012 , was approximately $290 millidhe total receivables under these programs wg9en$llion and $25 million at
December 29, 2012 , and September 29, 2012 , dsglgcand are included, net of allowance for uhemible amounts, in Accounts
Receivable at December 29, 2012 , and Septemb&022,, in our Consolidated Condensed Balance Sheeén though these programs are
limited to the net tangible assets of the partidigplivestock suppliers, we also manage a pordibour credit risk associated with these
programs by obtaining security interests in livekteuppliers’ assets. After analyzing residual itresks and general market conditions, we
have recorded an allowance for these programshagtid uncollectible receivables of $13 million &id million at December 29, 2012 , and
September 29, 2012 , respectively.
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Contingencies

We are involved in various claims and legal proaegsl We routinely assess the likelihood of adv@rdgments or outcomes to those
matters, as well as ranges of probable lossebgtextent losses are reasonably estimable. Wedrecoruals for such matters to the extent
that we conclude a loss is probable and the firmdummipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s consolidated condensethfial statements. In our opinion, we have mamteapriate and adequate accruals for
these matters and believe the probability of a na@ti®ss beyond the amounts accrued to be rerhoteever, the ultimate liability for these
matters is uncertain, and if accruals are not aakeqan adverse outcome could have a materialt effethe consolidated condensed financial
condition or results of operations. Listed below egrtain claims made against the Company andfosudasidiaries for which the potential
exposure is considered material to the Companyisadaated condensed financial statements. Weugelie have substantial defenses to the
claims made and intend to vigorously defend theatars.

We have pending against us a lawsuit styled DeAsend’yson Foods, Inc. (E. Dist. Pennsylvania, Astg22, 2000) in which the plaintiffs
allege that we failed to compensate certain popltapt employees for the time it takes to engagadi and post-shift activities such as
changing into and out of protective and sanitaoghéhg and walking to and from the changing arearkvareas and break areas in violation of
the Federal Labor Standards Act (FLSA). They seaklwages, liquidated damages, pre- and post-judgimierest, and attorneys’ fees.
Plaintiffs appealed a jury verdict and final judgrhentered in our favor on June 22, 2006. On Septem, 2007, the U.S. Court of Appeals
for the Third Circuit reversed the jury verdict aminanded the case to the District Court for furfireceedings. We sought rehearing en
banc, which was denied by the Court of Appeals otofer 5, 2007. The United States Supreme Courederur petition for a writ of
certiorari on June 9, 2008. The new trial datefdeen set.

We have pending eleven separate wage and hounadtieolving Tyson Fresh Meats Inc.’s plants lodateGarden City and Emporia,
Kansas (Garcia, et al. v. Tyson Foods, Inc., Tya@sh Meats, Inc., D. Kansas, May 15, 2006), Stoake, lowa (Bouaphakeo (f/k/a Sharp),
et al. v. Tyson Foods, Inc., N.D. lowa, Februarg@)7), Columbus Junction, lowa (Guyton (f/k/a Roin), et al. v. Tyson Foods, Inc., d.b.a
Tyson Fresh Meats, Inc., S.D. lowa, September Q@7 Joslin, lllinois (Murray, et al. v. Tyson Fig Inc., C.D. lllinois, January 2, 2008;
and DeVoss v. Tyson Foods, Inc. d.b.a. Tyson Réséts, C.D. lllinois, March 2, 2011), Dakota CiNebraska (Gomez, et al. v. Tyson
Foods, Inc., D. Nebraska, January 16, 2008), MadiNebraska (Acosta, et al. v Tyson Foods, Incadllyson Fresh Meats, Inc., D.
Nebraska, February 29, 2008), Perry and Watertmoal(Edwards, et al. v. Tyson Foods, Inc. d.b.aomyBresh Meats, Inc., S.D. low

March 20, 2008); Council Bluffs, lowa (Maxwell (f&Salazar), et al. v. Tyson Foods, Inc. d.b.a myE@sh Meats, Inc., S.D. lowa, April 2
2008); Logansport, Indiana (Carter, et al. v. TyBoonds, Inc. and Tyson Fresh Meats, Inc., N.D.dndj April 29, 2008); and Goodlettsville,
Tennessee (Abadeer v. Tyson Foods, Inc., and Tiysesh Meats, Inc., M.D. Tennessee, February 6,)200@ actions allege we failed to
pay employees for all hours worked, including oweetcompensation for the time it takes to changi fpmotective work uniforms, safety
equipment and other sanitary and protective clgtiorn by employees, and for walking to and from thanging area, work areas and break
areas in violation of the FLSA and analogous dtates. The plaintiffs seek back wages, liquidatechdges, pre- and post-judgment interest,
attorneys’ fees and costs. Each case is proceeaditgjurisdiction.

« After a trial in the Garcia case, which involvib@ Garden City, Kansas facility, a jury verditfavor of the plaintiffs was entered on
March 17, 2011. Exclusive of pre- and post-judgmetgrest, attorneys’ fees and costs, the jury flowiolations of federal and state
laws for pre- and post-shift work activities andaaded damages in the amount of $503,011 . Plahtiffunsel filed an application
for attorneys’ fees and expenses which we conte€tedecember 7, 2012, the court granted plaingfiplication and awarded a
total of $3,609,723 . We filed an appeal with thenih Circuit Court of Appeals on December 27, 2012.

* Ajury trial was held in the Bouaphakeo caseicwtinvolved the Storm Lake, lowa pork plant ansluléed in a jury verdict in favor
of the plaintiffs for violations of federal and &daws for pre- and poshift work activities. The trial court also awardide plaintiffs
liguidated damages, resulting in total damages d&¢hin the amount of $5,784,758 . We have appehtefiry's verdict and trial
court's award. The plaintiffs' counsel has alsedfian application for attorneys' fees and expensthe® amount of $2,692,145 .

e Ajury trial was held in the Guyton case, whiokolved the Columbus Junction, lowa pork plant] agsulted in a jury verdict in
favor of Tyson on April 25, 2012. The plaintiff$efil a post-trial motion, which remains pendingha trial court.

» The Maxwell case has been resolved by the padied the parties filed a joint motion for applafethe terms of settlement with the
trial court on October 31, 2012, which the trialdchas preliminarily approved.

* Abench trial in the Acosta case began Januarg@?3

 The Gomez case is scheduled for trial on Marcl2083. The trial court in the Edwards case, whisioives the Perry and Waterlc
lowa facilities, split the case into two trials.étrial involving the Perry facility is schedulemlliegin October 7, 2013, and the trial
involving the Waterloo facility is scheduled to e@pecember 9, 2013.
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We have pending one wage and hour action involeingTyson Prepared Foods plant located in Jeffefésconsin (Weissman, et al. v.
Tyson Prepared Foods, Inc., Jefferson County (Wisicd Circuit Court, October 20, 2010). The pldfstallege that employees should be
paid for the time it takes to engage in pre- anst4sbift activities such as changing into and duirotective and sanitary clothing and the
associated time it takes to walk to and from thgirkstations post-donning and pre-doffing of préitecand sanitary clothing. Six named
plaintiffs seek to act as state law class represeet on behalf of all current and former emplasyato were allegedly not paid for time
worked and seek back wages, liquidated damagesapdepost-judgment interest, and attorneys’ feescasts. On May 16, 2011, the
plaintiffs filed a motion to certify a state lawask of all hourly employees who have worked atl#fterson plant from October 20, 2008, to
the present. We have filed motions for summary foeligt seeking dismissal of the claims, or, in therahtive, to limit the claims made for
non-compensable clothes changing activities. Thetgranted summary judgment in favor of Tyson amgést 31, 2012, and the plaintiffs
filed a notice of appeal on October 5, 2012.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitelfa complaint in the U.S. District
Court for the Northern District of Oklahoma against three of our subsidiaries and six other ppufitegrators. The complaint, which was
subsequently amended, asserts a number of stafedardl causes of action including, but not limite, counts under Comprehensive
Environmental Response, Compensation, and Lial#lity(CERCLA), Resource Conservation and Recovary(RCRA), and state-law
public nuisance theories. The amended complairisthat defendants and certain contract growbsave not named in the amended
complaint polluted the surface waters, groundwaiter associated drinking water supplies of thedifirRiver Watershed (IRW) through the
land application of poultry litter. Oklahoma assettat this alleged pollution has also caused sitennjury to the environment (including
soils and sediments) of the IRW and that the defatedhave been unjustly enriched. Oklahoma’s claiowver the entire IRW, which
encompasses more than one millaames of land and the natural resources (incluldikgs and waterways) contained therein. Oklahoraks
wide-ranging relief, including injunctive reliefpompensatory damages in excess of $800 millionyrepecified amount in punitive damages
and attorneys’ fees. We and the other defendants denied liability, asserted various defenses,fided a third-party complaint that asserts
claims against other persons and entities whosétees may have contributed to the pollution allégn the amended complaint. The district
court has stayed proceedings on the third partyptaint pending resolution of Oklahoma's claims agathe defendants. On October 31,
2008, the defendants filed a motion to dismisdddure to join the Cherokee Nation as a requiradypor, in the alternative, for judgment ¢
matter of law based on the plaintiffs’ lack of starg. This motion was granted in part and denieggart on July 22, 2009. In its ruling, the
district court dismissed Oklahoma’s claims for aestovery and for natural resources damages urelRICCA and for unjust enrichment
under Oklahoma common law. This ruling also narmte scope of Oklahoma’s remaining claims by dising all damage claims under its
causes of action for Oklahoma common law nuisafieteral common law nuisance, and Oklahoma commarrespass, leaving only its
claims for injunctive relief for trial. On AugusB12009, the Court granted partial summary judgnrefavor of the defendants on
Oklahoma's claims for violations of the OklahomagRéered Poultry Feeding Operations Act. Oklahoaterlvoluntarily dismissed the
remainder of this claim. On September 2, 2009Cherokee Nation filed a motion to intervene in ld@suit. Its motion to intervene was
denied on September 15, 2009, and the CherokeerNid#d a notice of appeal of that ruling in thenth Circuit Court of Appeals on
September 17, 2009. A non-jury trial of the casgalmeon September 24, 2009. At the close of Oklafmo@se-inehief, the Court granted ti
defendants’ motions to dismiss claims based on RGRisance per se, and health risks related tebaciThe defense rested its case on
January 13, 2010, and closing arguments were hefeebruary 11, 2010. On September 21, 2010, thet@bAppeals affirmed the district
court’s denial of the Cherokee Nation’s maotionritervene. On October 6, 2010, the Cherokee Natidrttze State of Oklahoma filed a
petition for rehearing ogn banaeview seeking reconsideration of this ruling. Taurt of Appeals denied this petition. The distdotrrt has
not yet rendered its decision from the trial, whéstded in February 2010.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaiificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,lethe Armstrong Case). The lawsuit was broughalgyroup of 52 poultry growers who
allege that certain of our live production practiée Oklahoma constitute fraudulent inducementdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@ioma Business Sales Act, Deceptive Trade Pradttations, violations of the Consurnr
Protection Act, and conversion, as well as otheoties of recovery. The plaintiffs sought damagesn unspecified amount. On October 30,
2009, 20 additional growers represented by the satomey filed a lawsuit against us in the sametcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmt.al. (the Clardy Case). In both of these casebhave denied all allegations of wrongdo

In June 2009, the plaintiffs in the Armstrong cesguested an expedited trial date for a smallenguaf plaintiffs they claimed were facing
imminent financial peril. The Court ultimately segd a group of 10 plaintiffs from the Armstrong €aand a trial began on March 15, 2010.
On April 1, 2010, the jury returned a verdict agdins and one of our employees, and on April 2020 Court entered a judgment in the
amount of $8,655,735 , which included punitive dget Subsequent to the trial, the presiding judsgudlified from the cases and the
Oklahoma Supreme Court appointed a new judge toakes. Following this appointment, the trial cauanted our motions for change of
venue and to stay all future trials of plaintiffsthe Armstrong Case and the Clardy Case pendagutcome of our appeal of the initial
Armstrong Case verdict. The trial court took unddvisement the sizes of groupings of plaintifffuture trials in response to our motion to
sever the plaintiffs' claims into individual cas@ge appealed the initial Armstrong Case verdigche®Oklahoma Supreme Court based on
numerous irregularities and rulings during thel taad the Oklahoma Supreme Court reversed thacteadd remanded the case back to the
trial court. At this time, new trial dates in themstrong Case have not been scheduled, nor havelaties for the Clardy Case.
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In late 2010, the United States Environmental Rtaia Agency (EPA) Region 7 began a Clean Air Awtastigation of the Company related
to operation and maintenance of ammonia refrigemegquipment at multiple facilities. The EPA suhsatly referred the matter, which
involves allegations of potential non-compliancéhwihe Clean Air Act's Risk Management Plan reguieats at 25 Tyson facilities in
Kansas, Missouri, lowa and Nebraska, to the Urfitiedes Department of Justice (DOJ). The EPA and l#®é indicated they will seek
monetary penalties and injunctive relief requirgguipment and infrastructure changes at severiitifse Currently we are engaged in
settlement discussions with the EPA and DOJ.

NOTE 14: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

TFM Parent, our wholly-owned subsidiary, has fahd unconditionally guaranteed the 2016 Notes. #atdilly, TFM Parent has fully and
unconditionally guaranteed the 2022 Notes untihsdate TFM Parent has been released of its guaranteoth (i) Tyson's $1.0 billion
revolving credit facility and (ii) the 2016 Notes, which time TFM Parent's guarantee of the 202&8ls permanently released. The
following financial information presents condensedisolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); TFM
Parent; the Non-Guarantors Subsidiaries (Non-Gti@argnon a combined basis; the elimination entnesessary to consolidate TFI Parent,
TFM Parent and the Non-Guarantors; and Tyson Fdodspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor. This preg&mn has been revised from the financial presemtalisclosed in periods prior to
September 29, 2012, to reflect changes in the diapgiguarantees associated with the permanersselef certain subsidiary guarantors u
the retirement of the 10.50% Senior Notes due 2014.

Condensed Consolidating Statement of Income andpBsimensive Income for the three months ended Deee®) 2012 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 75 $ 4,75C $ 3,90¢ % (327) $ 8,40z
Cost of Sales 16 4,53¢ 3,63¢ (327) 7,86¢
Gross Profit 59 212 26€ — 537
Selling, General and Administrative 20 52 16& — 237
Operating Income 39 16C 101 — 30C
Other (Income) Expense:

Interest expense, net 8 16 12 — 36

Other, net — — — = =

Equity in net earnings of subsidiaries (149 (24) — 17z —
Total Other (Income) Expense (147 (8 12 178 36
Income (Loss) before Income Taxes 18C 16¢€ 89 (273 264
Income Tax Expense 7 51 38 — 96
Net Income (Loss) 178 117 51 (179 16€
Less: Net Loss Attributable to Noncontrolling Irest — — (5) — (5)
Net Income (Loss) Attributable to Tyson 173 117 56 173 17z
Comprehensive Income 157 121 50 (a771) 157
Less: Comprehensive Loss Attributable to Noncolitglinterest — — (5) — (5)
Comprehensive Income Attributable to Tyson $ 157 $ 121 $ 55 % 171y $ 162
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Condensed Consolidating Statement of Income andp@aimensive Income for the three months ended Deee&ih 2011 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 52 % 4,841 $ 3,761 $ (325 $ 8,32¢
Cost of Sales 8 4,64z 3,511 (325 7,83¢
Gross Profit 44 19¢ 25C — 49z
Selling, General and Administrative 12 50 1532 — 21F
Operating Income 32 14¢ 97 — 27¢€
Other (Income) Expense:

Interest expense, net (23 32 28 — 47

Other, net 1 — (13 — (12

Equity in net earnings of subsidiaries (127 (26) — 152 —
Total Other (Income) Expense (139 6 15 153 35
Income (Loss) before Income Taxes 171 143 82 (159 242
Income Tax (Benefit) Expense 15 40 32 — 87
Net Income (Loss) 15€ 10z 50 (159 15€
Less: Net Loss Attributable to Noncontrolling Irest — — — — —
Net Income (Loss) Attributable to Tyson 15€ 10¢ 50 (159 15€
Comprehensive Income 16C 10C 51 (157) 16C
Less: Comprehensive Loss Attributable to Noncohitglinterest — — — — —
Comprehensive Income Attributable to Tyson $ 16C $ 10C $ 51 $ (151 $ 16C

25




Table of Contents

Condensed Consolidating Balance Sheet as of Dece28b2012 in millions
TFI TFEM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — 2C 931 $ — 3 951

Accounts receivable, net 1 514 85C — 1,36¢

Inventories 1 1,00t 1,92¢ — 2,932

Other current assets 11F 63 12¢ (267) 13¢
Total Current Assets 117 1,60z 3,83t (167 5,38
Net Property, Plant and Equipment 32 871 3,14(C — 4,04:
Goodwill — 881 1,01(C — 1,891
Intangible Assets — 25 101 — 12¢
Other Assets 1,23: 147 231 (1,189 427
Investment in Subsidiaries 11,52¢ 2,07t — (23,600 =
Total Assets $ 12,90° 5,601 8,317 $ (14,95) $ 11,87
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 44¢ — 145 $ (72 $ 51¢

Accounts payable 28 697 71C — 1,43t

Other current liabilities 4,46( 16€ 75& (4,489 892
Total Current Liabilities 4,93¢ 862 1,61C (4,567 2,84¢
Long-Term Debt 1,76¢ 80¢ 45¢ (1,129 1,907
Deferred Income Taxes — 13C 42C (14) 53¢
Other Liabilities 17C 13¢ 26E (41) 527
Total Tyson Shareholders’ Equity 6,03¢ 3,66¢ 5,54( (9,206 6,037
Noncontrolling Interest — — 24 — 24
Total Shareholders’ Equity 6,034 3,66¢ 5,56¢ (9,206 6,05¢
Total Liabilities and Shareholders’ Equity $ 12,907 5,601 8,317 $ (14,95) $ 11,87«
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Condensed Consolidating Balance Sheet as of Septe2b2012 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ 9 $ 1,061 % — 3 1,071

Accounts receivable, net 49¢ 87¢ — 1,37¢

Inventories — 95C 1,85¢ — 2,80¢

Other current assets 13¢ 10C 9C (184 14¢
Total Current Assets 141 1,55¢ 3,88¢ (184 5,40:
Net Property, Plant and Equipment 31 87¢ 3,11¢ — 4,022
Goodwill — 881 1,01C — 1,891
Intangible Assets — 26 10z — 12¢
Other Assets 1,257 151 251 (1,209 451
Investment in Subsidiaries 11,84¢ 2,00t — (13,859 =
Total Assets $ 13,27¢ 549 $ 8,37C % (15,24¢) $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 43¢ — 3 167 $ 91 ¢ 51¢

Accounts payable 1C 55¢ 804 — 1,372

Other current liabilities 4,887 144 76€ (4,854 945
Total Current Liabilities 5,33¢ 70z 1,73 (4,945 2,83(
Long-Term Debt 1,77¢ 80¢ 48¢€ (1,157 1,917
Deferred Income Taxes — 13t 432 9) 55¢
Other Liabilities 15€ 14¢€ 294 (47) 54¢
Total Tyson Shareholders’ Equity 6,01 3,70z 5,391 (9,097 6,012
Noncontrolling Interest — — 3C — 3C
Total Shareholders’ Equity 6,012 3,702 5,421 (9,099 6,04z
Total Liabilities and Shareholders’ Equity $ 13,27¢ 549, $ 837C $% (15,24¢) $ 11,89¢
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Condensed Consolidating Statement of Cash Flowthéthree months ended December 29, 2012 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 21 $ 234 $ (65 $ — 19C
Cash Flows from Investing Activities:

Additions to property, plant and equipment 2 (24) (131 — (157

Proceeds from marketable securities, net — — 1 — 1

Other, net — — 4 — 4
Cash Provided by (Used for) Investing Activities %) (24) (126) — (152)
Cash Flows from Financing Activities:

Net change in debt — — (12) — (12)

Purchases of Tyson Class A common stock (115 — — — (115

Dividends (59 — — — (59

Other, net 22 — Q) — 21

Net change in intercompany balances 12¢ (199 73 — —
Cash Provided by (Used for) Financing Activities (20) (199 61 — (15¢)
Effect of Exchange Rate Change on Cash — — — — —
Increase (Decrease) in Cash and Cash Equivalents 1) 11 (130 — (120
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 — 1,071
Cash and Cash Equivalents at End of Period $ — % 2C % 931 $ — 951
Condensed Consolidating Statement of Cash Flowhéthree months ended December 31, 2011 in millions

TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 52 % 332 $ 53 $ — 33¢
Cash Flows from Investing Activities:

Additions to property, plant and equipment — (25) (157) — (182)

Proceeds from marketable securities, net — 2 1 — 3

Other, net 2 2 1) — 3
Cash Provided by (Used for) Investing Activities 2 (22) (157) — (176
Cash Flows from Financing Activities:

Net change in debt 1) — 21 — 2C

Purchases of Tyson Class A common stock (50) — — — (50)

Dividends (15) — — — (15)

Other, net 22 — — — 22

Net change in intercompany balances (18) (310 32¢ _ _
Cash Provided by (Used for) Financing Activities (62) (310 34¢ — (23
Effect of Exchange Rate Change on Cash — — 2 — 2
Increase (Decrease) in Cash and Cash Equivalents @ 1 141 — 141
Cash and Cash Equivalents at Beginning of Year 1 1 714 — 71€
Cash and Cash Equivalents at End of Period $ —  $ 2 $ 85t % — 857
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Item 2. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

RESULTS OF OPERATIONS
Description of the Company

We are one of the world’s largest meat protein camgs and the second-largest food production coynipatihe Fortune 500with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,qmepared foods and related allied
products. Our operations are conducted in four sedgsn Chicken, Beef, Pork and Prepared Foods. Sbihe key factors influencing our
business are customer demand for our productsltitiey to maintain and grow relationships with tarsers and introduce new and
innovative products to the marketplace; accessjloli international markets; market prices for puwducts; the cost of live cattle and hogs,
raw materials and feed; and operating efficienofesur facilities.

Overview

e General — As a result of continued focus onrirgkperformance and balancing our supply with@ustr demand, operating results
remained strong in the first quarter of fiscal 20d&spite increased input costs and challengindgiebaonditions across most of our
operating segments.

* We continued to execute our strategy of acceteragrowth in international poultry and domestalue-added products,
innovating products, processes and analytics atidating our team members.

* We also maintained focus on maximizing our nrasdhrough margin management and operational eiffigi
improvements. Margin management improvements oedurr the areas of mix, export sales, price optitndn and value-
added products initiatives. The operational efficies occurred in areas of yields, chicken livdgranance, cost reduction
and labor management.

* Market environment — Our Chicken segment expegd increased feed costs but was able to offedtrthact with
operational, mix and price improvements. Despitkiced domestic demand for beef products and inedeessts for fed
cattle, our Beef segment remained profitable, priipnas a result of balancing our supply with custy demand. Pork
segment results remained strong due to greatelahildy of live hogs which drove down livestocksie. Our Prepared
Foods segment was challenged by product mix anii@uial costs incurred as we invested in our lunehtrbusiness.

« Our total operating margins were 3.6% in thstfiuarter of fiscal 2013 . The following is a suargnof operating margins by

segment:
* Chicken -3.6%
 Beef-1.3%
*  Pork -9.2%

* Prepared Foods3-:9%

» Debt and Liquidity — During the first quarterfigcal 2013, we generated $190 million of opemgtiash flows. Additionally, we
repurchased, as part of our share repurchase pnogta million shares of our stock for $100 millioAt December 29, 2012 , we
had approximately $1.9 billion of liquidity, whidhcludes availability under our credit facility aB851 million of cash and cash

equivalents.
in millions, except per share data Three Months Ended
December 29, 2012 December 31, 2011
Net income attributable to Tyson $ 172 % 15€
Net income attributable to Tyson — per diluted shar 0.4¢ 0.4z
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Summary of Results

Sales
in millions Three Months Ended

December 29, 2012 December 31, 2011
Sales $ 8,40: $ 8,32¢
Change in sales volume (3-3%
Change in average sales price 4.7%
Sales growth 0.€%

First quarter — Fiscal 2013 vs Fiscal 2012

» Average Sales PriceSales were positively impacted by higher averafgsgaices, which accounted for an increase of $4iliton.
The Chicken and Beef segments experienced increasgedge sales prices, largely due to continudud tigmestic availability of

protein and increased live and raw material cqstgjally offset by decreases in average saleggiit the Pork and Prepared Foods
segments which were driven by lower live and raviemal costs.

» Sales Volume- Sales were negatively impacted by lower sales velumhich accounted for a decrease of $392 milikdhsegments

with the exception of the Prepared Foods segmentahdecrease in sales volume, with the majorith@fdecrease in the Beef
segment.

Cost of Sales

in millions Three Months Ended
December 29, 2012 December 31, 2011
Cost of sales $ 7,868 3 7,83¢
Gross margin $ 537 $ 49¢
Cost of sales as a percentage of sales 93.6% 94.1%

First quarter — Fiscal 2013 vs Fiscal 2012

e Cost of sales increased $29 million. Higher ingst per pound increased cost of sales $29%mijlivhile lower sales volume
decreased cost of sales $270 million.

*  The $299 million impact of higher input cost peupd was primarily driven b

* Increase in live cattle costs of $153 million, ly offset by a decrease in live hog costs of $tlion.
* Increase in feed costs of $170 million in our Cleiclsegmer

» The $270 million impact of lower sales volume waseh by decreases in sales volume in our ChicBeef and Pork segmen
partially offset by an increase in sales volumeun Prepared Foods segment.

Selling, General and Administrative

in millions Three Months Ended
December 29, 2012  December 31, 2011

Selling, general and administrative expense $ 237 % 21F

As a percentage of sales 2.8% 2.6%

First quarter — Fiscal 2013 vs Fiscal 2012

» Increase of $11 million related to employee sastluding payroll and stock-based and incenbigsed compensatic
» Increase of $6 million related to reduced investimeturns on deferred compensation pl
* Increase of $5 million primarily related to advsirig, professional fees and sales promot
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Interest Expense

in millions Three Months Ended
December 29, 2012  December 31, 2011
Cash interest expense $ 3¢ $ 40
Non-cash interest expense 7 9
Total Interest Expense $ 37 % 49

First quarter — Fiscal 2013 vs Fiscal 2012

e Cash interest expense includes interest expetested to the coupon rates for senior notes anthutment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to lower average coupon rates cothpafescal 2012.

* Non-cash interest expense primarily includes intergsited to the amortization of debt issuance castsdiscounts/premiums on
note issuances.

Other (Income) Expense, net

in millions Three Months Ended
December 29, 2012 December 31, 2011
$ — % 12)

First quarter of fiscal 2013

* Includes $3 million of equity earnings in joint wares offset by $3 million in net foreign currereychange losse
First quarter of fiscal 2012

* Includes $6 million of equity earnings in joint wares and $5 million in net foreign currency exajeugains
Effective Tax Rate
Three Months Ended

December 29, 2012 December 31, 2011
36.2% 35.8%

First quarter of fiscal 2013— The effective tax rate was impacted by:
» state income taxe
» the domestic production deduction;
» losses in foreign jurisdictions and related valuatllowance:
First quarter of fiscal 2012— The effective tax rate was impacted by:
e the domestic production deduction;
» state income taxe
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Segment Results

We operate in four segments: Chicken, Beef, PodkRnepared Foods. The following table is a summésales and operating income (loss),
which is how we measure segment income.

in millions Sales

Three Months Ended
December 29, 2012 December 31, 2011

Chicken $ 2,95¢ $ 2,76z
Beef 3,48¢ 3,461
Pork 1,36: 1,47¢
Prepared Foods 841 861
Other 2C 54
Intersegment Sales (2639) (290
Total $ 8,40z $ 8,32¢
in millions Operating Income (Loss)

Three Months Ended
December 29, 2012 December 31, 2011

Chicken $ 107 $ 32
Beef 46 31
Pork 12t 16t
Prepared Foods 33 51
Other (12) Q)
Total $ 30C $ 27¢

Chicken Segment Results

in millions Three Months Ended

December 29, 2012 December 31, 2011 Change
Sales $ 295 % 2,76z % 194
Sales Volume Change (1.2)%
Average Sales Price Change 8.2%
Operating Income $ 107 % 32 3% 75
Operating Margin 3.€% 1.2%

First quarter — Fiscal 2013 vs Fiscal 2012
e Sales and Operating Income

e Sales Volume — Despite increased domestic aednational production, total sales volumes de@eas the first quarter of
fiscal 2013 due to reduced open-market meat pueshasanned inventory build to meet forecastedornst demand and mix of
rendered product sales.

* Average Sales Price — The increase in averdge péce is primarily due to mix changes and pimoeeases associated with
increased input costs. Since many of our salesacistare formula based or shorter-term in natueewere able to offset rising
input costs through improved pricing and mix.

e Operating Income — Operating income was pogditivapacted by increases in average sales prigaraved live performance
and operational improvements. These increases pegtially offset by increased feed costs of $17Dioni.
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Beef Segment Results

in millions Three Months Ended

December 29, 2012 December 31, 2011 Change
Sales $ 3,48t % 3,467 % 18
Sales Volume Change (10.0%
Average Sales Price Change 11.7%
Operating Income $ 46 % 31 % 15
Operating Margin 1.3% 0.€%

First quarter — Fiscal 2013 vs Fiscal 2012
e Sales and Operating Income

* Fed cattle supplies decreased which drove umgeesales price and livestock cost. Sales voluaessased due to a reduction
in live cattle processed as a result of soft doimelmand for beef products and outside tallow Ipases. Operating income
increased in the first quarter of fiscal 2013 asrésult of balancing our supply with customer dednpartially offset by
increased operating costs from reduced production.

Pork Segment Results

in millions Three Months Ended

December 29, 2012 December 31, 2011 Change
Sales $ 1,36 % 1,478 % (112
Sales Volume Change (2.2%
Average Sales Price Change (5.5%
Operating Income $ 128 ¢ 165 % (40
Operating Margin 9.2% 11.2%

First quarter — Fiscal 2013 vs Fiscal 2012
» Sales and Operating Income

» Live hog supplies increased which drove dowrrage sales price and livestock cost. Sales voluaereased as a result of
balancing our supply with customer demand. Whitkioed compared to prior year, operating income megadastrong in the firs
quarter of fiscal 2013 despite brief periods of atamce in industry supply and customer demand.

Prepared Foods Segment Results

in millions Three Months Ended

December 29, 2012 December 31, 2011 Change
Sales $ 841 % 861 $ (20
Sales Volume Change 1.8%
Average Sales Price Change (4.0)%
Operating Income $ 33 % 51 % (18)
Operating Margin 3.€% 5.€%

First quarter — Fiscal 2013 vs Fiscal 2012
e Sales and Operating Income

e Operating income decreased in the first quarttéiscal 2013, despite increased volumes, asdhelt of lower average sales
prices caused by lower raw material costs as veglraduct mix and additional costs incurred asmwested in our lunchmeat
business.
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Outlook

Our continued capital investment in our businessteang liquidity and reduced interest expense lélp us to maintain strong operating
results despite challenging market conditionsidodai 2013, we expect overall domestic protein potidn (chicken, beef, pork and turkey) to
decrease approximately 1% from fiscal 2012 levEi® recent drought conditions have reduced expepted supplies, which will result in
higher input costs as well as increased costsditiecand hog producers. The following is a sumnudihe fiscal 2013 outlook for each of ¢
segments, as well as an outlook on sales, capip@relitures, net interest expense, debt and lityuédid share repurchases:

Chicken— Current USDA data shows U.S. chicken productiobe relatively flat in fiscal 2013 compared tacfis2012. Based on
current futures prices, we expect higher feed dadiiscal 2013 compared to fiscal 2012 of appraadety $600 million. The capital
investment and significant operational improvemevishave made in our Chicken segment have bettgtiggred us to adjust to
rising feed costs and remain profitable. Additibpaiany of our sales contracts are formula baseshorter-term in nature, which
allows us to offset rising input costs through ipgc However, there may be a lag time for priceéases to take effect. We antici
our Chicken segment will return to normalized raniethe second-half of fiscal 2013.

Beef— We expect to see a reduction of industry fedecatipplies of 2-3% in fiscal 2013 as comparedsicat 2012, with the
reduction predominately in the second half of fig# 3. Although we generally expect adequate sepjh regions we operate our
plants, there may be periods of imbalance of fetlecaupply and demand. We anticipate beef expaittsemain strong in fiscal
2013. For fiscal 2013, we believe our Beef segmeéthtemain profitable, but could be below our natimed range of 2.5%-4.5%.

Pork— We expect industry hog supplies to be flat comgdo fiscal 2012 and pork exports to remain striarfgscal 2013 but less
than fiscal 2012. For fiscal 2013, we believe oorkPisegment should remain at or above our nornthliaage of 6.0%-8.0%.

Prepared Foods We expect operational improvements and increpseihg to offset increased raw material costs.&se many of
our sales contracts are formula based or shonteritenature, we are typically able to offset rgsinput costs through increased
pricing. For fiscal 2013, we believe our Preparedds segment should be in its normalized range08645.0%.

Sales- We expect fiscal 2013 sales to approximate $B6iimostly resulting from price increases relatecgxpected decreases in
domestic availability of protein and increased raaterial costs.

Capital Expenditures We expect fiscal 2013 capital expenditures will rappmate $550 millior
Net Interest Expens—We expect fiscal 2013 net interest expense wilkapmate $140 millior

Debt and Liguidity- We do not have any significant scheduled maagitif debt due until October 2013 and may use \aaifadle
cash to repurchase notes when available at atteagttes. Total liquidity at December 29, 2012 s\%&.9 billion , well above our
goal to maintain liquidity in excess of $1.2 billio

Share RepurchasesNe expect to continue repurchasing shares undeshare repurchase program. As of December 22 280.1
million shares remain authorized for repurchasée. fiming and extent to which we repurchase shailedepend upon, among
other things, our working capital needs, marketitions, liquidity targets, our debt obligationsdaregulatory requirements.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital exptemds, growth opportunities, the repurchases dbsewtes and share repurchases are
expected to be met with current cash on hand, fbass provided by operating activities, or shomrteborrowings. Based on our current
expectations, we believe our liquidity and capiggources will be sufficient to operate our bussnéfowever, we may take advantage of
opportunities to generate additional liquidity efinance existing debt through capital market tagtions. The amount, nature and timing of
any capital market transactions will depend on:aperating performance and other circumstancesthem-current commitments and

obligations; the amount, nature and timing of capital requirements; any limitations imposed by cunrent credit arrangements; and overall
market conditions.

Cash Flows from Operating Activities

in millions Three Months Ended
December 29, 2012 December 31, 2011
Net income $ 166 $ 15€
Non-cash items in net income:
Depreciation and amortization 13C 122
Deferred income taxes 9 24
Other, net 23 27
Changes in working capital (122 9
Net cash provided by operating activities $ 19C $ 33¢

» Cash flows associated with changes in workirgjtabfor the threenonths ende:

» December 29, 2012 Decreased primarily due to a higher inventorabe¢ and decreases in accrued salaries, wages and
benefits, partially offset by increases in accoymagable and income taxes payable balances. Theaise in inventory balance
largely due to increased raw material costs andngld build to meet forecasted customer demand.

» December 31, 201% Increased primarily due to a decrease in accaentivable balance and increases in accounts |gagab

income taxes payable balances, almost entireledffg an increase in inventory balance and decséas®crued salaries, wa
and benefits balances.

Cash Flows from Investing Activities

in millions Three Months Ended
December 29, 2012 December 31, 2011
Additions to property, plant and equipment $ (157 $ (182
(Purchases of)/Proceeds from marketable secunitéts, 1 3
Other, net 4 3
Net cash used for investing activities $ (152 $ (a7e€)

» Additions to property, plant and equipment incladguiring new equipment, upgrading our facilitiesrtaintain competitive
standing and positioning us for future opportusitie

» Capital spending for fiscal 2013 is expectedpproximate $550 million, and includes spendingonoperations for production
and labor efficiencies, yield improvements and sateannel flexibility, as well as expansion of faneign operations.
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Cash Flows from Financing Activities

in millions Three Months Ended
December 29, 2012 December 31, 2011
Payments on debt $ (35 $ (25
Net proceeds from borrowings 24 45
Purchases of Tyson Class A common stock (115) (50)
Dividends (59 (15)
Other, net 21 22
Net cash used for financing activities $ (15¢) $ (23

During the first quarter of fiscal 2013, we rieeel proceeds of $22 million and paid $33 milli@tated to borrowings at our foreign
operations. Total debt related to our foreign opena was $91 million at December 29, 2012 ($58iomicurrent, $33 million long-
term).

Purchases of Tyson Class A common stock inc

*  $100 million and $35 million for shares repursbd pursuant to our share repurchase program divénigrst quarters of fiscal
2013 and 2012, respectively; and

» $15 million for shares repurchased to fund denéligations under our equity compensation pldumsng the first quarters of
both fiscal 2013 and 2012.

Dividends during first quarter of fiscal 201%inde a 25% increase to our quarterly dividend. ratiglitionally, we declared and paid
special dividends per share of $0.10 and $0.0®laehns of Class A stock and Class B stock, respegtiduring the first quarter of
fiscal 2013.

Liquidity
in millions
Outstandin
Letters o
Commitmentt Facility Credit Amouni Amount
Expiration Date Amouni (no draw downs Borrowec Available
Cash and cash equivalents $ 951
Revolving credit facility August 201" $ 1,000 $ 38 % — 8 962
Total liquidity $ 1,91z

The revolving credit facility supports our shtetm funding needs and letters of credit. Theststbf credit issued under this facility
are primarily in support of workers’ compensatioatrance programs and derivative activities.

Our 3.25% Convertible Senior Notes due 2013 820ates) may currently be converted to Class Akstzaly during any fiscal
quarter in the event our Class A stock trades abowe $21.84 for at least 20 trading days duripgraod of 30 consecutive trading
days ending on the last trading day of the preggfistal quarter. In this event, any note holdéesteng early conversion would be
paid the outstanding principal in cash, which &dag$458 million at December 29, 2012 . Any conwergiremium would be paid in
shares of Class A stock. The conditions for easlyversion were not met in our first quarter of 52013 , and thus, the notes may
not be converted in our second quarter of fiscAB200n and after July 15, 2013, until the closbudiness on the second scheduled
trading day immediately preceding the maturity detieich is October 15, 2013, holders may convegirthotes at any time,
regardless of the foregoing circumstances. Shdwddblders exercise their early conversion optiemwould use current cash on
hand and/or cash flow from operations for principgyments. We presently plan to use current cagtand and/or cash flows from
operations for payment on the 2013 Notes not caegararly upon maturity.

At December 29, 2012 , approximately 30% of cash is held in the international accounts of oweifjn subsidiaries. Generally, we
do not rely on the foreign cash as a source offuadupport our ongoing domestic liquidity nedulsg,rather we manage our
worldwide cash requirements by reviewing availdbleds among our foreign subsidiaries and the dbéstte/eness with which thot
funds can be accessed. The repatriation of casiméxed from certain of our subsidiaries could haleese tax consequences or be
subject to regulatory capital requirements; howgtrgrse balances are generally available withaalleestrictions to fund ordinary
business operations. Our U.S. income taxes, rapifcable foreign tax credits, have not been gledion undistributed earnings of

foreign subsidiaries. Our intention is to reinviégse earnings permanently or to repatriate therggs only when it is tax effective
do so.

Our current ratio was 1.89 to 1 and 1.91 to Dedtember 29, 2012 , and September 29, 20&2pectively
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Capital Resources
Revolving Credit Facility

Cash flows from operating activities and currergttan hand are our primary sources of liquidityftording debt service, capital
expenditures, dividends and share repurchaseslddave a revolving credit facility, with a comted maximum capacity of $1.0 billion,
provide additional liquidity for working capital eds, letters of credit and a source of financirmggfowth opportunities. As of December 29,
2012 , we had outstanding letters of credit toga#$88 million issued under this facility, none dfish were drawn upon, which left $962
million available for borrowing. Our revolving crg¢dacility is funded by a syndicate of 43 banksthacommitments ranging from $0.3
million to $90 million per bank. The syndicate indks bank holding companies that are required exbguately capitalized under federal
bank regulatory agency requirements.

Capitalization

To monitor our credit ratings and our capacitylforg-term financing, we consider various qualitative guodntitative factors. We monitor t
ratio of our debt to our total capitalization appart for our long-term financing decisions. At Betber 29, 2012 , and September 29, 2012 ,
the ratio of our debt-to-total capitalization wa&26 and 28.7% , respectively. For the purposéisfdalculation, debt is defined as the sum
of current and long-term debt. Total capitalizatieefined as debt plus Total Shareholders’ Equity

Credit Ratings

2016 Notes

On June 7, 2012, Moody's Investors Service, In@dd¥'s) upgraded the credit rating of these natas f'Bal" to "Baa3." This upgrade
decreased the interest rate on the 2016 Notes6r85% to 6.60% , effective beginning with the sig#th interest payment due October 1,
2012.

A one-notch downgrade by either Standard & Poonsifcial Services LLC, a subsidiary of The McGravl-Bompanies, Inc. (S&P) or
Moody's would increase the interest rates on tH& 20otes by 0.25%.

Revolving Credit Facility

S&P's corporate credit rating for Tyson Foods, 18¢BBB-." Moody’s senior, unsecured, subsidianaganteed long-term debt rating for
Tyson Foods, Inc. is "Baa3." Fitch Ratings', a wholvned subsidiary of Fimalac, S.A. (Fitch), issdefault rating for Tyson Foods, Inc. is
"BBB." The below table outlines the fees paid oa tinused portion of the facility (facility fee rptend letter of credit fees (undrawn letter of
credit fee and borrowing spread) depending ondtiag levels of Tyson Foods, Inc. from S&P, Moodysl Fitch.

Undrawn Letter ¢

Facility Fe« Credit Fee ar
Ratings Level (S&P/Moody's/Fitch) Rate Borrowing Sprea
BBB+/Baal/BBB+ or above 0.15(% 1.125%
BBB/Baa2/BBB 0.17%% 1.37%%
BBB-/Baa3/BBB- (current level) 0.225% 1.625%
BB+/Bal/BB+ 0.27%% 1.875%
BB/Ba2/BB or lower or unrated 0.32t% 2.125%

In the event the rating levels are split, the ajatile fees and spread will be based upon the ristuad in effect for two of the rating agencies,
or, if all three rating agencies have differenimgievels, the applicable fees and spread wibbaged upon the rating level that is between the
rating levels of the other two rating agencies.

Debt Covenants

Our revolving credit facility contains affirmativsnd negative covenants that, among other thingg limé or restrict our ability to: create

liens and encumbrances; incur debt; merge, disslidpgdate or consolidate; make acquisitions anegstments; dispose of or transfer assets;
pay dividends or make other payments in respectiptapital stock; amend material documents; ch#img@aature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasdbachedging transactions, in each case,
subject to certain qualifications and exceptionsaddition, we are required to maintain minimuneiast expense coverage and maximum
debt-to-capitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limrestrict our ability to: create liens;
engage in certain sale/leaseback transactionsgrgabe in certain consolidations, mergers and shlessets.

We were in compliance with all debt covenants atdbeber 29, 2012 .
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RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion of recently adopted/isagstbunting pronouncements under Part |, Item ledtit Consolidated Condensed Finar
Statements, Note 1: Accounting Policies.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: cormimdiabilities; marketing and advertising costs;raed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticatjedi These policies are summarized in
Management’s Discussion and Analysis of Financ@hdition and Results of Operations in our Annugb®&®eon Form 10-K for the year
ended September 29, 2012 .

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF “SAFE
HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

Certain information in this report constitutes fangd-looking statements. Such forward-looking statets include, but are not limited to,
current views and estimates of our outlook fordls2013 , other future economic circumstances,strgiiconditions in domestic and
international markets, our performance and findmreisults (e.g., debt levels, return on investqultael value-added product growth, capital
expenditures, tax rates, access to foreign masketslividend policy). These forward-looking statetseare subject to a number of factors
and uncertainties that could cause our actualteeant experiences to differ materially from api@ted results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forhaking statements, which speak only
as of the date made. We undertake no obligatiaptiate any forward-looking statements, whether@sat of new information, future
events or otherwise.

Among the factors that may cause actual resulteapdriences to differ from anticipated results erpectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditioiiisflgctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeanaeml energy; (iii) market conditions for
finished products, including competition from otlggmbal and domestic food processors, supply aiwihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign nedsitogether with foreign economic
conditions, including currency fluctuations, imgeriport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an adverse effect on tvelswe own, the availability of
livestock we purchase, consumer perception of icepi@tein products or our ability to access cartdomestic and foreign markets;

(viii) changes in availability and relative cosfdabor and contract growers and our ability to miain good relationships with employees,
labor unions, contract growers and independentymed providing us livestock; (ix) issues relatedaod safety, including costs resulting
from product recalls, regulatory compliance and aigted claims or litigation; (X) changes in camgu preference and diets and our abilit
identify and react to consumer trends; (xi) sigmafit marketing plan changes by large customersssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxug; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of advertising
and marketing programs; and (xvii) those fact@ted under Item 1A. “Risk Factors” included in dumual Report filed on Form 10-K for
the year ended September 29, 2012 .
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk relating to our operations results @ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaime$é risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependirijeonature of the hedge, changes in the fairevafuhe instrument either will be offset
against the change in fair value of the hedgedsdsabilities or firm commitments through earngn@r be recognized in other comprehen
income (loss) until the hedged item is recognizeddarnings. The ineffective portion of an instruteohange in fair value is recognized
immediately. Additionally, we hold certain posit®rprimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wdthxbeption of normal purchases and normal sassatk expected to result in physical
delivery, we record these positions at fair valugd the unrealized gains and losses are reporteafitings at each reporting date. Changes in
market value of derivatives used in our risk manag& activities relating to forward sales contrartsrecorded in sales. Changes in market
value of derivatives used in our risk managemetitities surrounding inventories on hand or antitgml purchases of inventories are
recorded in cost of sales.

The sensitivity analyses presented below are thasuores of potential losses of fair value resulfiogh hypothetical changes in market prices
related to commodities. Sensitivity analyses docooisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes &gy ¢n overall economic activity. Actual changemaerket prices may differ from
hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grainéivasdock, in the course of normal operations pasgt of our
commodity risk management activities, we use dékigdinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the undertygmgnodity. However, as the commaodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thatehaot been designated or do not qualify
as hedges could result in volatility in our resolt®perations. Contract terms of a hedge instrurolsely mirror those of the hedged item
providing a high degree of risk reduction and datien. Contracts designated and highly effectivenaeting this risk reduction and
correlation criteria are recorded using hedge authog. The following table presents a sensitivitalysis resulting from a hypothetical
change of 10% in market prices as of December @82 2 and September 29, 2012 , on the fair valu@eh positions. The fair value of such
positions is a summation of the fair values calkaddor each commodity by valuing each net positibguoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
December 29, 2012 September 29, 2012
Livestock:
Cattle $ 31 $ 42
Hogs 45 37
Grain 10 30

Interest Rate Risk: At December 29, 2012 , we had variable rate deB267 million with a weighted average interest 1@ft8.9%. A
hypothetical 10% increase in interest rates effecit December 29, 2012 , and September 29, 20@RId have a minimal effect on interest
expense.

Additionally, changes in interest rates impactfdievalue of our fixed-rate debt. At December 2012 , we had fixed-rate debt of $2.2
billion with a weighted average interest rate ®&%5. Market risk for fixed-ate debt is estimated as the potential increatsrinalue, resultin
from a hypothetical 10% decrease in interest ratds/pothetical 10% decrease in interest rates évbalve increased the fair value of our
fixed-rate debt by approximately $18 million at Betber 29, 2012 , and $16 million at September Q922 The fair values of our debt were
estimated based on quoted market prices and/oispebl interest rates.

Foreign Currency Risk: We have foreign exchange exposure from fluctuatiorisreign currency exchange rates primarily assalt of
certain receivable and payable balances. The pyimarencies we have exposure to are the Brazidiah the British pound sterling, the
Canadian dollar, the Chinese renminbi, the Eurogesia and the Mexican peso. We periodically emt&r foreign exchange forward and
option contracts to hedge some portion of our fpreiurrency exposure. A hypothetical 10% chanderigign exchange rates effective at
both December 29, 2012 , and September 29, 2@lated to the foreign exchange forward and optamtracts would have a $21 million
impact on pretax income. In the future, we may reintt®e more foreign exchange forward and optiontaois as a result of our international
growth strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2012 Annual Report filed on Form 10-K for a deth
discussion of quantitative and qualitative disctestabout concentration of credit risks, as theskedisclosures have not changed significe
from the 2012 Annual Report.
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Iltem 4. Controls and Procedure:

An evaluation was performed, under the superviaimthwith the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our discsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended. Based on that evaluation, mameageincluding the CEO and CFO,
has concluded that, as of December 29, 2012 ,isclodure controls and procedures were effective.

In the first quarter ended December 29, 2012 gthare no changes in the Company'’s internal cootret financial reporting that have
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥i@ancial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

Refer to the description of certain legal procegdgipending against us under Part |, Item 1, Nat€Xoinsolidated Condensed Financial
Statements, Note 13: Commitments and Contingenaigish discussion is incorporated herein by refeeetisted below are certain
additional legal proceedings involving the Compan/or its subsidiaries.

On October 23, 2001, a putative class action lavesylied R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbeairalf of all owners of lakefront property on Grdrake O’ the Cherokees. Simmons
Foods, Inc. and Peterson Farms, Inc. also are dafies The plaintiffs allege the defendants’ openatdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffsight injunctive relief and an unspecified
amount of compensatory damages, punitive damatgemeys’ fees and costs. While the District Caeartified a class, on October 4, 2005,
the Court of Civil Appeals of the State of Oklahoresersed, holding the plaintiffs’ claims were sattable for disposition as a class action.
This decision was upheld by the Oklahoma Suprem&t@md the case was remanded to the District Guititinstructions that the matter
proceed only on behalf of the three named plamt®aintiffs seek injunctive relief, restitutiondacompensatory and punitive damages in an
unspecified amount in excess of $10,000. We andttier defendants have denied liability and asdes@gious defenses. The defendants |
requested a trial date, but the court has notgretduled the matter for trial.

Since 2003, nine lawsuits have been brought agasand several other poultry companies by appratdiy 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofainesoil and water in and around Prairie Grovekalisas and seeking recovery for several
types of personal injuries, including several fowhsancer. On August 2, 2006, the Court grantednsary judgment in favor of Tyson and
the other poultry company defendants in the fiestecto go to trial, which the plaintiffs appealadd the trial court stayed the remaining eight
lawsuits pending the appeal. On May 8, 2008, tHeaAsas Supreme Court reversed the summary judgandremanded for a new trial. The
remanded trial was held and the jury returned digein our favor. The plaintiffs appealed this diet to the Arkansas Supreme Court, which
affirmed the verdict and denied the plaintiffs’ ifen for rehearing. The parties subsequently sétthe remaining eight cases.

Other Matters: We currently have approximately 115,000 employeek at any time, have various employment practicaters
outstanding. In the aggregate, these matters gnéisant to the Company, and we devote signifiaasburces to managing employment
issues. Additionally, we are subject to other latgsinvestigations and claims (some of which imeosubstantial amounts) arising out of the
conduct of our business. While the ultimate resofithese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationin@ncial position.

ltem 1A. Risk Factors

There have been no material changes to the riskrfalisted in Part I, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year endelSeptember 29, 2012 . These risk factors shouldbsidered carefully with the information providddesvhere in this report,
which could materially adversely affect our buss)dgancial condition or results of operations.ditbnal risks and uncertainties not
currently known or we currently deem to be immatiesiso may materially adversely affect our businégsancial condition or results of
operations.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:

The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Shares Maximum Number of

Number of Average Purchased as Part ¢ Shares that May Yet Bt

Shares Price Paic Publicly Announcec Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs @
Sept. 30, 2012 to Oct. 27, 2012 204,78: $ 16.21 — 35,247,68
Oct. 28, 2012 to Dec. 1, 2012 961,56: 18.71 537,10( 34,710,58
Dec. 2, 2012 to Dec. 29, 2012 4,775,021 19.6( 4,577,201 30,133,38
Total 594137 @ $ 19.3¢ 5,114,300 ©® 30,133,38

(1) On February 7, 2003, we announced our Boamirefctors approved a program to repurchase up tmiftion shares of Class A common
stock from time to time in open market or privatagotiated transactions. The program has no fixeatheduled termination date. On
May 3, 2012, our Board of Directors approved amagase of 35 million shares authorized for repurehasier this program.

(2) We purchased 827,070 shares during the pératdvere not made pursuant to our previously anoed stock repurchase program, but
were purchased to fund certain Company obligatiovder our equity compensation plans. These transadncluded 515,955 shares
purchased in open market transactions and 311Hdreswithheld to cover required tax withholdingstioe vesting of restricted stock.

(3) These shares were purchased during the periodgnirguour previously announced stock repurchasgram

Item 3. Defaults Upon Senior Securitie
None
Item 4. Mine Safety Disclosure

Not Applicable

Item 5. Other Information
None
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ltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit

No. Exhibit Description

10.1 Employment Agreement, dated November @522by and between the Company and John Tyson.

12.1 Ratio of Earnings to Fixed Charges

31.1 Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted pursa&@wgction 302 of the
Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant $EC Rule 13a-14(a)/15d-14(a), as adopted pursa&@gction 302 of the
Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbanes-
Oxley Act of 2002.

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the Sarbanes-
Oxley Act of 2002.

101 The following financial information from our Quarkg Report on Form 10-Q for the quarter ended Ddmem29, 2012,

formatted in XBRL (eXtensible Business Reportingigaage): (i) Condensed Consolidated Statementscofe, (ii)
Condensed Consolidated Statements of Comprehelmsivme, (iii) Condensed Consolidated Balance ShégjsCondensed
Consolidated Statements of Cash Flows, and (viNtites to Condensed Consolidated Financial Statement

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TYSON FOODS, INC.

Date: February 1, 2013 /sl Dennis Leatherby
Dennis Leatherby

Executive Vice President and Chief Financial Office

Date: February 1, 2013 /sl Curt T. Calaway
Curt T. Calaway

Senior Vice President, Controller and Chief AccanoOfficer
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EXHIBIT 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe 25th day of November, 2012 (theffective
Date”), by and between Tyson Foods, Inc., a Delaware catipor, and any of its subsidiaries and affili

(hereinafter collectively referred to as “Tysorehd John Tyson (hereinafter referred to as “you”).
WITNESSETH:

WHEREAS, Tyson is engaged in a very competitiveiness, where the development and retentic
extensive confidential information, trade secratgl @roprietary information as well as customer tretships an

goodwill are critical to future business success;

WHEREAS, by virtue of your employment with Tysomguyare involved in the development of, and |
access to, Tysog’confidential information, trade secrets and pgedary information, and, if such information weo

get into the hands of competitors of Tyson, it dadib substantial business harm to Tyson,;

WHEREAS, you will not be provided with or given ass to Tyson’s customers and goodwill or Tyson’

confidential information, trade secrets and prdpriginformation unless you execute this Agreement;

WHEREAS, you and Tyson previously entered into gre@ment which became effective October 3, 201

"2010 Agreement"), whereby you provided certaivieess to Tyson;

WHEREAS, you and Tyson desire to enter into a nempleyment agreement and terminate the

Agreement; and

WHEREAS, Tyson has advised you that agreementddeims of this Agreement, and specifically the-nor
compete and noselicitation sections, is an integral part of tAigreement, and you acknowledge the importan:
the non-compete and naolicitation sections, and having reviewed the A&grent as a whole, are willing to com

to the restrictions set forth herein;
NOW, THEREFORE, Tyson and you hereby mutually agie®llows:

1. Employment.




(@) _ConsiderationIn consideration of the above and other good\atdable consideration, you i
expressly being given employment, continued empkaytmna relationship with Tyson, certain monies,dfigs, stocl
awards, training and/or access to trade secretscanfidential information of Tyson and its custosjesupplier:
vendors or affiliates to which you would not haweess but for your relationship with Tyson in exala for you

agreeing to the terms of this Agreement.

(b) Duties Tyson hereby agrees to employ you and you hesebgpt employment with Tyson as
Chairman of the Board. The duties and servicesiredjtio be performed by you shall be consistent waur positior
as assigned by Tyson’s Board of Directors (the ‘f@%ain its sole discretion from time to time. You shadport tc
Tyson’s Board. You agree to devote a sufficient amouryoof working time, attention and energies to thsitess ¢
Tyson as is necessary to permit fulfilment of yaoluties and responsibilities to Tyson. You may makd manac
personal investments for yourself and your familyd ainvestments for entities you represent (provickeatt
investments in other activities do not violateairy material respect, the provisions of Sectioffi this Agreement), t
involved in charitable, civic, educational, andfessional activities, and serve on boards of nopfofit and other fc
profit entities, provided such activities do notterally and unreasonably interfere with the perfance of your dutie
and obligations hereunder. You agree that duringr yanployment with Tyson, you will not, except agpmessl
permitted by the Governance Committee of the Boangjage in any (i) competitive outside busineswities, (ii)
outside business that provides goods or servic&gdon, or (iii) outside business that buys proddicdm Tyson. Yo
agree that during your employment with Tyson, yalll devote your reasonable efforts to the goodnhfaierformanc
of your duties and the advancement of Tyson antl shaengage in any other employment, profitaldévities, ol
other pursuits which would cause you to disclosatdize Confidential Information (as defined inc&en 6(a)), o
reflect adversely on Tyson. This obligation shadllude, but is not limited to, obtaining Tyserconsent prior to eith
performing tasks for business associates of Tyadside of your customary duties for Tyson, givimeeches ¢
writing articles, blogs, or posts, about Tyson’sibess, or improperly using Tysenhame in each case in a mal
that reflects unfavorably upon Tyson. You furthgreee that other than the Tyson Limited Partnershaipelawar
limited partnership of which you are a general partor any other use of your individual name, narke, initials
identity or related references by you, you will nete, incorporate, or otherwise create any busieasisy ol
organization or domain name using any name corglssimilar to the name of “Tyson Foodst the name of ar

affiliate of Tyson or any other




name under which any such entities do businesgpexgith the consent of the Board which consentl sta be

unreasonably withheld.

(c) _Term of EmploymentYour employment shall be for a period of five ¢@ars, commencing

the Effective Date above and terminating on thié finniversary of the Effective Date, unless yauplyment earlie
terminates pursuant to Section 3 or is otherwisersded by mutual written agreement of you and Tyssrapplicabl

the “Period of Employment”).

(d) _Termination of 2010 Agreementhe 2010 Agreement shall be of no further fonce effect afte

the Effective Date.

2. Compensation

(@) _Compensation and Benefits for Servic¥su shall receive all regular compensation favees

as described in this Section 2 and the benefitgigeed under Section 4 and Section 5 in exchangesifpring thi:
Agreement and for agreeing to abide and be boundhbyterms, provisions and restrictions of SecttonYoL
understand and acknowledge that you have beennyaped timely informed of the type, amount andrterof suc
consideration and that you would not be entitleduoh consideration, and that such consideratiauidvaot be paic

if you did not execute and agree to be bound bytbeisions of this Agreement.

(b) _Base SalaryFor the services to be performed hereunder duhiedg’eriod of Employment, Tys
shall pay you at a base salary of $850,000.00 peura, which may be increased by Tyson from timéne. Sucl

base salary shall be paid in accordance with Tyspayroll practice, but in no event less frequetithn monthly.

(c) _Performance Incentive EligibilityYou may receive performance incentive awards uiiglson’s

annual and longerm incentive plans then in effect (if any), omte and in amounts as determined by and subj
the discretion of the Compensation Committee ofBbard (the “Compensation Committeedpplying performanc

criteria and objectives commensurate with thatiapple to other comparable executive officers afdry.

(d) _Stock Grants You may receive stock awards under an equityntiee@ compensation plan

Tyson then in effect (if any), on terms and in amswas determined by and




subject to the discretion of the Compensation Cabesni applying performance criteria and objectivesimensura

with that applicable to other comparable execubiffieers of Tyson.

(e) _Benefit Plans, Vacation and Reimbursemeogf@ms. You shall be entitled to participate in i

benefit plans, including without limitation any eloypee pension and welfare benefit programs, plaspractices,
Tyson as adopted or amended from time to time ong@nd in amounts commensurate with those provioledhe
comparable executive officers of Tyson. You shalldmtitled to continued payment of your currentiueh benef
under the terms of the Tyson Foods, Inc. Suppleahdfitecutive Retirement and Life Insurance Premidlar
(“SERP”) and to further participation in the retirement éngortion of the SERP. In the event that your @
benefit payment under the SERP at the time of paynseless than the benefit level at the EffectDege, which i
$175,195.70 (representing the total grosspdenefit amount), Tyson will provide you an arlrenefit equal to tf
difference. You will further be entitled to annyeaid vacation in accordance with Tyse@ipplicable vacation polic
as in effect from time to time. Tyson will pay @mburse you for all reasonable expenses actuadlyried or paid
you in the performance of your services to Tysaibject to and in accordance with applicable expeegsebursemel

and related policies and procedures as in effeat fime to time.

(H Review. Your base salary, performance incentive compensastock grant levels, and p
participation will be subject to review annuallyr foom time to time at Tysos’ discretion more frequently), wt

compensation of other comparable executive offioéyson are reviewed for consideration of adjwestia thereof.

(g) _PerquisitesDuring the Period of Employment, Tyson shall payotoreimburse you for

otherwise provide you with the following perquisite

0] Tyson shall make available to you the use gbdnowned assets, including entertainn
assets, and the use of Tyson aircraft for up to [&@rs annually, in a manner consistent
Tyson’s then existing policies; provided that ypersonal use of Tysoowned assets shall 1
interfere with Tysors business use of such assets. If you do not lsésalch aircraft hours in
given year, you may use those unused hours indutaars during the Period of Employn
and you may use the 20.8 unused hours from the 2gi®ement. As part of such personal

of Tyson aircraft, you may designate such number of




additional passengers on such aircraft as seatangi{s, and you need not be one of
passengers;

(i) Tyson shall arrange for secure access to mgsaomputer system from your home office
necessary for you to perform your duties from titneime, and pay all reasonable expe

associated therewith;

(i) Tyson shall provide you with reasonable accesatb wse of its security personnel consis
with past practice. If you request security serviedhen reasonably warranted for any busi
activity including without limit travel (and moreagticularly, international travel), Tyson st
arrange for or reimburse you for such reasonabte rantually agreed upon services, uj
$50,000 annually;

(iv)  Tyson shall reimburse you for the annual premiurynpent on that certain existing $7,500,
life insurance policy on your life consistent withast practice. If during the Period
Employment you choose to replace the existing polith a different life insurance polic
Tyson’s obligation to reimburse you for the annual pramiuill not exceed the amount paic
you for the last year under the existing policysd@y has no interest in any such policy no

proceeds payable under any such policy; and

(v) Tyson will reimburse you (and grosg-such reimbursements to cover) any and all inctax
liability (including interest and penalties) impdsepon you in connection with the availabi
or receipt of the services, perquisites and bensét forth in this section 2(g) and for and
taking into account any reimbursements received/day under this Section 2(g)(v) all in
amount sufficient so that such services, perquistienefits and reimbursements will be rece

and provided by you without reduction for taxes.(on an after tax basis).

3. _Termination Upon any termination of your employment for aegson, you shall immediately resigr
be removed from all positions of employment withs®yg. If you remain a duly elected member of ther8aoa

Directors, you shall retain that position until Bugne as you are




properly removed or not relected or otherwise at your sole election resigmfsuch position. The date upon wt
your employment terminates and the Period of Emmpkayt ends will be your “Termination Daté&r all purposes ¢

this Agreement. Your employment may be terminatedeu this Agreement in the following events:

(@) _Death Your employment hereunder will terminate uponrydeath.

(b) Disability. Your employment hereunder will terminate ugouor “Disability”. For purposes
this Agreement, Disability has the same meaningragided in the londerm disability plan or policy maintained or
applicable, most recently maintained, by Tysonittocomparable executive officers. If no lotegm disability plan ¢
policy was ever maintained on behalf of you othé# determination of Disability relates to an ine stock optior
Disability means that condition described in Sect2(e)(3) of the Internal Revenue Code (the “ChdesS amende
from time to time. In the event of a dispute, tle¢edmination of Disability will be made by the Coiittiee (as define
in Tyson’'s equity incentive plan) and will be supported blyiee of a physician competent in the area to wisiett

Disability relates.

(c) _Termination by You for Good Reasodpon the occurrence of a “Good Reasewént, you ma

terminate your employment pursuant to this Agredrbgrproviding a notice of termination for Good Rea to Tyso
within no more than sixty (60) days of the Good $wrevent and providing Tyson thirty (30) daysdwaiing receig
of such notice to cure the Good Reason event. $biycures the Good Reason event within such 3(pedagd, yol
may not terminate your employment for Good Reabomh,may voluntarily resign pursuant to Section 3gdlow. I
Tyson fails to cure the Good Reason event withohs20 day period, your termination of employmerit e effective
under this Section 3(c). For purposes of the Agegnyou will be treated as having terminated f8obd Reasonif
you terminate employment after of the occurrencamyf one or more of the following: (i) your havibgen remove
from the position of Chairman of the Board; (ii)uydbeing required to report to anyone other thanethtire Board «
Tyson; (iii) a reduction in your base salary or yaligibility for any bonus or other compensatiasulting in i
material diminution in your base salary or eligildenus or other compensation; (iv) a material chaiyg the
geographic location at which you must perform ygumary duties from Springdale, Arkansas; (v) a enal
diminution in your duties, authority or responstisk as described under this Agreement without yaumsent; or (v

a material breach by Tyson of the material termthigf Agreement.




(d) Voluntary Termination by You without Goode&son. You may terminate your employm
pursuant to this Agreement at any time by not teas thirty (30) days prior written notice to Tysamhich notic
period may be waived by Tyson. Upon receipt of snohce, Tyson shall have the right, at its solgcdition, ti

accelerate your Termination Date at any time dusiaig notice period.

(e) _Termination for Cause by TysanTyson may, acting through its Board, terminateur

employment hereunder for “Causaf’ any time after providing a notice of termination Cause to you. For purpo:
of this Agreement, you shall be treated as havemnlierminated for Cause if and only if you arenieated as a res

of the occurrence of one or more of the followingms:
(1) any willful and wrongful conduct or omission by ythat injures Tysol

(i) any act by you of intentional misrepresentatioembezzlement, misappropriation or conver

of assets of Tyson;

(i)  you are (A) convicted of, (B) confess to, (C) pleaxlcontest to, or (D) become the subje:
proceedings that provide a reasonable basis faoTi® believe that you have been engage

a felony; or

(iv)  your intentional or willful violation of any resttive covenant provided for under Section

this Agreement or any other agreement to whichareua party.

For purposes of this Agreement an act or failuradbshall be considered “willfuldnly if done or omitted f
be done without your good faith reasonable beliaf such act or failure to act was in the besrastis of Tyson. In r
event shall Tysors failure to notify you of the occurrence of anyeet constituting Cause, or to terminate you
result of such event, be construed as a consehetoccurrence of future events, whether or notlaino the initia
occurrence, or a waiver of Tysarright to terminate you for Cause as a resulingfsuch future event. A terminati
of your employment by reason of Cause under eghbsections (i), (ii) or (iv) above or under sultieec(iii)(D) shall

not be deemed to be for Cause unless each of itbevifag conditions is satisfied:




(x) Written notice is provided to you not less thand2s prior to the date of termination set
forth Tysons intention to terminate you for Cause, includingtaement of the intended dat:
termination and a detailed description of the dpedacts that Tyson believes to constil

Cause;

(y) You are offered an opportunity to respond to suelement by appearing in person, toge

with your legal counsel, before the Board priottte date of termination; and

(2) By the affirmative vote of a majority of all thedependent members of the Board, the B
determines that the specified actions constituteds€ and your employment should accordi

be terminated for Cause.

By determination of the Board, Tyson may suspend fyom your duties with full pay and benefits hardai

during the period of time in which the Board is nmgka determination as to whether to terminatefpolCause.

() Termination by Tyson without CauseTyson, acting through its Board, may terminater

employment hereunder without Cause at any time wpdten notice to you.

4. _Compensation Following Termination of Empt@nt. In the event that your employment is termin

for a reason set forth in Section 3, the compenssatnd benefits described in Section 2 above skalke, and Tys

shall have no further obligations under this Agreatrexcept as provided in this Section 4.

(a) _Termination by Tyson for Cause or by YouttWut Good Reason In the event that yo

employment is terminated by Tyson for Cause ordny without Good Reason, Tyson shall pay the follgaamount

to you:

0] Any accrued but unpaid base salary for servicedeneu to the Termination Date, any acc
but unpaid expenses required to be reimbursed uhgeAgreement, and any vacation acc

to the Termination Date (collectively “Accrued Coemgation”); and

(i) Any benefits accrued through the Termination Datevhich you may be entitled pursuant to

plans, policies and arrangements, as determinegaiddn




(b)

accordance with the terms of such plans, policiad arrangements (collectivelyPlar
Benefits”).

Termination Due to Death or Disabilityin the event that your employment is terminatg

reason of your death or Disability, Tyson shall gay, your estate or your legal representativeagdicable, th

following amounts:
(i)
(ii)
(iii)

(iv)

Accrued Compensatic

Plan Benefits

Tyson shall provide you, your spouse and eligitdpathdents with health care coverage ("
Termination Health Care Coverage"). Tyson may cadorovide the Post Termination He
Care Coverage through either of the following pawmgs: (A) healthcare, hospitalizati
medical, long term care, vision, dental, and o#igrilar insurance coverage or benefits u
the Tyson Healthcare Continuation Plan or any sssmreor additional plan maintained by Ty
and at such coverage levels and upon such termx@mditions as shall otherwise be m
available to any of the most senior officers of d@iygincluding, without limitation, the provisi
of such coverage at a monthly cost to you thatgisabto the monthly premium cost paid
other similarly situated participants); or (B) a disaresupplemental policy (including, withc
limitation, a pharmaceutical supplement) at no ¢osyou. In addition, you, your spouse

eligible dependents will continue to participateTipgson's Executive Medical Reimbursen
program. The Post Termination Health Care Covevaligrovide you, your spouse and eligi
dependents with coverage that is substantiallylaimto the healthcare, hospitalization, med
long term care, vision, dental and other similaunance coverage/benefits you, your spous
eligible dependents received under this AgreemEmis coverage will be provided until st
time as you and your spouse are deceased (ande inase of your eligible dependents, |

their eligibility has ceased).

Upon written notice given to Tyson by you or yoegél representative, as applicable, term
and redeem all outstanding vested and unexerciggahs to purchase any Tyson stock hel

you in exchange for a lump sum payment




(v)

(€)

equal to the aggregate difference between (x) divenfiarket value of the stock represente
such options as determined as of the close of Tgdomsiness on the date of the occurren
the event giving rise to application hereof lesy the strike price for such stock under
applicable options (the “Option Cash Out”); and

Tyson shall, within thirty (30) days of your deaih termination for your Disability, pay yc
your legal representative or your designated beiaefi a lump sum payment equal to
remaining payments that would have been made tapder Section 2(b) of this Agreement
the period of time between your Termination Datd #re last day of the then existing tern

this Agreement (had your death or Disability notwced).

Termination by Tyson Without Cause or Teration by You for Good Reasonn the event th.

your employment is terminated by Tyson without @aas by you for Good Reason, Tyson shall pay thieviing

amounts to you:

(i)

(ii)

(i)

(iv)

Accrued Compensatic

Plan Benefits

Post Termination Health Coverage,;

Subject to your execution of the Release (as defimelow), Tyson will provide or pay t

following:

(A) A lump sum amount equal to, and on termsaktp your base salary for the pel
of time between your Termination Date and the di&st of the then existing term of t

Agreement (had you termination of employment nauoed);

(B) You will become fully vested in any of yowmvested stock options that

outstanding on the Termination Date and then lgghédi to receive the Option Cash O
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(C) You will become vested in a pro rata portmiany of your unvested restric
stock awards that are outstanding on your Ternonabate provided the applica
performance criteria, if any, are met. Such praa rportion shall be equal to 1
percentage of the total vesting period, measurediags, in which you remain
employed by Tyson and/or its affiliates multiplieg the number of shares subject to
award. Any award subject to this subsection (C} thgerformance based shall no
paid until such time as it would have otherwiserbpaid under the terms of the aw

and will only be paid if the performance criteria anet; and

(D) You will become entitled to a pro rata portiof any performance share awards
are outstanding on the Termination Date providedapplicable performance criterie
met. The pro rata portion of your award shall eqgtied percentage of the tc
performance period, measured in days, in which y@mained employed by Tys
multiplied by the percentage of the award that weould have received had y
remained employed for the entire performance periddy award subject to tf
subsection (D) shall not be paid until such timetagould have otherwise been p

under the terms of the award and will only be pilde performance criteria are met.

Release For purposes of this Agreement, “Releaseans that specific document which Ty

shall present to you for consideration and exeaouiber your termination of employment, under whydu and Tyso

mutually agree to irrevocably and unconditionalgtease and forever discharge one another (inclugmg an

Tyson’s respective subsidiaries, affiliates, heirs, ss®oes, assigns, representatives and related pdrbes any an

all claims and causes of action pertaining to yaaployment relationship with Tyson or the termioatthereof whic

either you or Tyson at that time had or may have against the other (excluding any claim you mayehgot

indemnity under this Agreement or any layvs or other governing document of Tyson or aapility insurance polic

maintained by Tyson, any claim you may have untie svorkerscompensation or unemployment laws or any cl

right, entitlement or payment which either you grsdn is entitled under the terms of this Agreemehe Releas

will be provided to you as soon as practical after
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your Termination Date, but in any event in suffitiime so that you will have adequate time toeevthe Release
provided by applicable law. The Release must beesignithin 45 days of its presentation to you amali event
within sixty (60) days after your Termination Dafehe Release shall not become effective until 7sdafyer it i
executed. Tyson maintains a form of Release, whichay change from time to time as it deems appatgr The
latest version of the Release shall be availablgdar review upon request. Subject to Section|Bweany paymen

subject to a Release shall be made not later tivae {3) business days after the date the Relemsenes effective.

5. _Acceleration of Stock Grants on Change imt€&@3. Upon the occurrence of a Change in Control (de

below) the stock awards that have been granteduopyrsuant to award agreements from Tyson underoBe2, o
which have otherwise been previously granted toymder an award agreement from Tyson; and whichidsvamail
outstanding at the time of the Change in Contrdll, bve treated in accordance with the applicabla@iagreementi
For purposes of this Agreement, the term “Chang€antrol” shall have the same meaning as set foarthyson’s
equity incentive compensation plan then in effgctivided, however, that a Change in Control shallinclude an
event as a result of which one or more of the Yoy persons or entities possess or continues$eg33, immediate
after such event, over fifty percent (50%) of tleenbined voting power of Tyson or, if applicablesuccessor entit
(a) Tyson Limited Partnership, or any successatyerib) individuals related to the late Donald dohyson by blooc
marriage or adoption, or the estate of any sucivishaal (including Donald John Tysas); or (c) any entity (includin
but not limited to, a partnership, corporationstrar limited liability company) in which one or meoof the entitie:
individuals or estates described in clauses (a)(ahtiereof possess over fifty percent (50%) of cbmbined votin
power or beneficial interests of such entity. Nosianding the foregoing, this Section 5 shall afect the time ¢
form of payment under an applicable award agreenard all awards shall be paid at the time, anthéxform
provided under the terms of such award agreemdret.CJommittee (as defined in Tyseréquity incentive plan) sh

have the sole discretion to interpret the foregqrayisions of this paragraph.

6. Restrictive Covenants and Other Restrictions

(@) _Confidential Information You acknowledge that during the course of youpleyment witt

Tyson, you will be provided, learn, develop and dnaccess to Tysom'trade secrets, confidential information

proprietary materials which may include, but arélmoited to, the
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following: strategies, methods, books, records, doduments; technical information concerning praslutormulas
production, distribution, equipment, services, pratesses; procurement procedures and pricingitpets) the nam
of and other information concerning customers, Bag vendors, investors, and other businessiafd (such ¢
contact name, service provided, pricing, type ambunt of services used, credit and financial dataj/or othe
information relating to Tysos’relationship with that business affiliate); pnigistrategies and price curves; positi
plans, and strategies for expansion or acquisitibndgets; customer lists; research; weather diatacial analysit
returns and reports and sales data; trading melibgids and terms; evaluations, opinions, and imétghons c
information and data; marketing and merchandiseahniiques; prospective customensimes and marks; grids ¢
maps,; electronic databases; models; specificatmoraputer programs; internal business records;racist benefitin
or obligating Tyson; bids or proposals submittecaty third party; technologies and methods; trgmmethods ar
training processes; organizational structure; perebinformation, including salaries of personmeyment amoun
or rates paid to consultants or other service pexg; and other information, whether tangible dangible, in an
form or medium provided (collectively, “Confidentimformation”) which is not generally available to the public
which has been developed, will be developed or iaequoy Tyson at considerable effort and expensehi
limiting the foregoing, you acknowledge and agtes tyou will learn, be provided, develop and haseess to certa
techniques, methods or applications implementedieoeloped by Tyson which are not generally knowtheopublic
or within the community in which Tyson competesd amy and all such information shall be treatec€Casfidentia
Information. Notwithstanding the foregoing, Confidi@al Information shall not include any informatiavhich is o
becomes either (i) publicly available other tharaagsult of your violation of this Agreement aj @vailable to yo
on a noneonfidential basis from a source, other than Tysamch source is not reasonably known to you to

duty of confidentiality to Tyson.

During the term of this Agreement or at any timer#after, unless otherwise specifically authoriredriting
by Tyson, you hereby covenant and agree: (i) to l@dnfidential Information in the strictest confime; (ii) not to
directly or indirectly, disclose, divulge or reveaty Confidential Information to any person or gnother than ¢
authorized by Tyson; (iii) to use such Confidentidbrmation only within the scope of your employmavith Tysor
for the benefit of Tyson; and (iv) to take suchtpotive measures as may be reasonably necessargderve th
secrecy and interest of Tyson in the Confidentidbimation. You agree to immediately notify Tysoh any

unauthorized disclosure or use of any Confidemtiirmation of which you become aware. The confiasity
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obligations herein shall not prohibit you from railieg either evidence of criminal wrongdoing to itegate law
enforcement officials or Confidential Informatiog brder of court or agency of competent jurisdictar as otherwis
required by law, rule, regulation, public reportingquirements or other governmental investigationmandate
however, to the extent legally permissible you lspabmptly inform Tyson of any such situations astthll tak
reasonable steps to prevent disclosure of Conialeimformation until Tyson has been informed otlsuequire
disclosure and has had a reasonable opporturstytéirseek a protective order. You may also (Ayldse Confidenti:
Information to your personal attorneys and accaus{dut only as necessary to their provision ofgssional servict
to you and (B) disclose or use the Confidentiabinfation to the extent reasonably necessary fortgqarosecute «
enforce your rights or defend yourself against aelaym or allegation related to or dependent upa @onfidentie

Information so used or disclosed by you.

(b) Creative Works “Creative Works”include, but are not limited to, all original worksf

authorship, inventions, discoveries, designs, cderphardware and software, algorithms, programmesagijpts
applets, databases, database structures, or oth@igtary information, business ideas, and relatgorovements ar
devices, which are conceived, developed, or madgohy either alone or with others, in whole or @rtp on or of
Tyson’s premises, (i) during your employment with Tys@n, with the use of the time, materials, or fads o
Tyson, (iii) relating to any product, service, atigity of Tyson of which you have knowledge, ov)(suggested by
resulting from any work performed by you for Tysdotwithstanding the foregoing, Creative Works dit imclude
inventions or other works developed by you entirety your own time without using Tysanequipment, supplie
facilities, or trade secret information except fibose inventions or works developed during yourideeroi
Employment that either: (A) relate at the time ohception or reduction to practice of the inventionTysonk
business, or actual or demonstrably anticipateéaret or development of Tyson; or (B) result frony avork
performed by you for Tyson. If you are or becomeesident of any state during your employment tleet &nacte
laws relating to ownership of works created withosg of or reference to Tyson materials, faciljtaasd/or intellectu
property and do not relate to Tyserbusiness, this Section shall be limited solelfth® extent provided by t

applicable laws of such states.

To the extent any rights in the Creative Worksravealready owned by Tyson, you irrevocably as
and transfer to Tyson all proprietary rights, imthg, but not limited to, all patent, copyrightadie secret, tradema

and publicity rights, in the Creative Works andesgthat Tyson
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will be the sole and exclusive owner of all rigtile, and interest in the Creative Works. Tysoti Wave the right t
use all Creative Works, whether original or deiliv@tin any manner whatsoever and in any medium kogwn o
later developed. You agree not, at any time, terasmy claim, ownership, or other interest in afythe Creativ
Works or Confidential Information; provided, thadly make no representation or warranty to Tysonrdaga sucl

Creative Works or Confidential Information or Ty&nse or exploitation thereof.

Both during and after your employment, you agreexecute any documents necessary to effectue
assignment to Tyson of the Creative Works, and ex#cute all papers and perform any other lawftd easonab
requested by Tyson for the preparation, prosecupimturement, and maintenance of any trademagyright, and/c
patent rights in and for the Creative Works. Youlfar agree that you will not be entitled to anynpensation i
addition to the salary paid to you during the depeient of the Creative Works. In the event Tysouanable for an
reason to secure your signature to any documerdnlgsasonably requests you to execute under tltiso8e6, yol
hereby irrevocably designate and appoint Tysonitsnaluthorized officers and agents as your agermdsa#torneys-in-
fact to act for and in your behalf and instead @i yo execute such document with the same lege¢ fand effect as

executed by you.

(c) _No Restrictions on EmploymenYou are being employed or continuing to be emgtblgy Tyso

with the understanding that (i) you are free toeemito employment or continued employment with drys(ii) youl
employment with Tyson will not violate any agreerngau may have with a third party (e.g., existingpboyment
non-compete, intellectual property ownership, andén-disclosure agreements) and (iii) only Tyson istdito the
benefit of your work performed for or on behalflofson hereunder. If you have any agreements wtioa employel
you are required to provide such agreements torfpsor to executing this Agreement. Tyson hasmnterest in usin
any other persor’patents, copyrights, trade secrets, or tradenmads unlawful manner. You should be careful o
disclose to Tyson any intellectual property or oderftial information of your prior employers or ame else ¢

misapply proprietary rights that Tyson has no rightse.

(d) _Removal and Return of Tyson Properll written materials, records, data, and othecument

prepared or possessed by you during and in theseonfr your employment with Tyson are Tysomroperty. Al
memoranda, notes, records, files, correspondenesvirths, manuals, models, specifications, compptegrams

maps, and all other documents, data, or materiasay
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type embodying such information, ideas, conceptgrovements, discoveries, and inventions are Tgsproperty
You agree not to remove any property of Tyson,uditig, but not limited to, any Confidential Infortican or Creativ
Works, from Tyson’s premises, except as authorizeder Tysors policies or with the prior written approval
Tyson’s General Counsel or Chief Human Resources Offideless specifically authorized by Tyson in writirygpL
may not place Tyson Confidential Information or &ree Works on Removable Media, as defined below.T@sonk
request, or the termination of your employment wiglson for any reason, you will immediately retaonTyson al
Tyson property, including all Confidential Infornm@t and Creative Works and any and all documendsraaterial
that contain, refer to, or relate in any way to &wonfidential Information, as well as any otherpedy of Tyson i
your possession or control, including all electoomnd telephonic equipment, credit cards, secl#gges, ar
passwords. You will permit Tyson to inspect anypanty provided by Tyson to you or developed by gsia result «
or in connection with your employment with Tysonemhyou accept other employment or otherwise sepdratr
your employment, regardless of where the propertgdated. For purposes of this Section, “Removiiddia’ mean
portable or removable hard disks, floppy disks, US&mory drives, zip disks, optical disks, CDs, DYDsjital film,
memory cards (e.g., Secure Digital (SD), Memoryckadti (MS), CompactFlash (CF), SmartMedia (<
MultiMediaCard (MMC), and xD-Picture Card (xD)), greetic tape, and all other removable data storagpian

(e) _NonCompetition. You acknowledge that Tyson performs servicesutnout the United Stat

and that your duties and services impact Tys@&rformance of services throughout the UnitedeStaAccordingly
you acknowledge the need for certain restrictiamganed in this Agreement to be without limitat@s to location ¢
geography within the United States. You agree thatng your continuing employment with Tyson, youll wot
directly or indirectly, on behalf of yourself or @onjunction with any other person, company ortgntiwn (other tha
less than 5% ownership in a publicly traded compamanage, operate, or participate in the ownershanagemer
operation, or control of, or be employed by or astdtant to any person, company or entity whichnisompetitiot
with Tyson, with which entity you would hold a ptisnh with responsibilities similar to any positigou held witt
Tyson during the 24 months preceding your TermamatDate or to which entity you would utilize or clisse
confidential methodologies, techniques, custonss lor information of Tyson. You agree that duryogir continuing
employment with Tyson, you will not directly or imectly, on behalf of yourself or any other perscompany c

entity, participate in the planning, research arell@oment of any strategies or methodologies, ammil
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to strategies or methodologies, utilized or devetbpy Tyson, excluding general industry knowledge which yot
had access to, utilized or developed during thenddths preceding your Termination Date. You aghe¢ mothing il
this Section shall limit your confidentiality ob&gons in this Agreement. Further, you understand agree thi
during your continuing employment, while you maythga information and otherwise undertake to ingegé othe
employment opportunities, you shall not competé¢cis@r take on activities which are in violatiarf this Agreemen
Should you leave Tyson and accept employment @nauiting position with a competitor of Tyson, yaxe require

beforehand to inform Tyson of the identity of yowaw employer and your responsibilities for the mawployer.

(H NonSolicitation. You agree that during your employment with Tysord for a period of 2

months thereafter, you will not, nor will you assey third party to, directly or indirectly (i) icg hire, solicit
encourage or attempt to persuade any employeedepémdent contractor of Tyson, or any person whe &
employee or independent contractor of Tyson dutliregé months preceding the Termination Date, whss@sses
had access to Confidential Information of Tyson|etave the employ of or terminate a relationshighwiyson; (ii
interfere with the performance by any such persdrikeir duties for Tyson; (iii) communicate withyasuch persol
for the purposes described in the paragraph albmv@y) solicit, encourage or attempt to persuadg eustomer ¢
vendor of Tyson during the 6 months preceding ybemmination Date to terminate or modify its relasbip witt

Tyson.

(g) NonDisparagementEach of you and Tyson agrees to not, at any tengage in, or permit yc

or its directors, officers, employees, agents pragentatives to engage in, any form of conduatyake any stateme
or representation, either oral or written, thatpdrsges, impugns or otherwise impairs the reputatodwill o
interests of the other, or in the case of Tyson; ahits officers, directors, shareholders, manggmember:
representatives, and/or employees or agents iarditle individual or representative capacitiesrof af the foregoin
individuals (including, without limitation, the reption or distribution of derogatory rumors, akeigns, negati
reports or comments). In addition, neither you fgson shall direct, arrange or encourage othersdke any suc
derogatory or disparaging statements on your obetsalf. Nothing in this Section, however, shakyent you c
Tyson or its directors, officers, employees, agentsepresentatives from providing truthful testmgoor informatiol
in any proceeding or in response to any request filay governmental agency, or judicial, arbitrakelf+regulaton

forum.
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(h) _Effect of Breach You acknowledge and agree that, in the evenhpfgeach by you of the ter

and conditions of this Agreement, pursuant to grens of certain benefit plans and programs, yourusd benefit
thereunder may be discontinued or forfeited, initemtulto any other rights and remedies Tyson maxehat law or ii
equity. You acknowledge that irreparable damage ldvoasult to Tyson if the provisions of Section 6 this
Agreement are not specifically enforced, and tiataddition to any other legal or equitable relafailable, an
notwithstanding any alternative dispute resolufoavisions that have been or may be agreed to leetwWwgson an
you, Tyson shall be entitled to seek injunctiveefah the event of any failure to comply with theovisions of Sectic

6 of this Agreement.

() Clawback Policies. In addition to subsection (h) above, any amoyrdyable under th

Agreement are subject to any policy, whether irstexice as of the Effective Date or later adoptsthbéished b
Tyson and adopted by the Compensation Committdeptioaiides for the clawback or recovery of amouhtt wer:
paid to you under circumstances requiring clawbackecovery as set forth in such policy. Tyson wildke an
determinations for clawback or recover in its sdikcretion and in accordance with any applicable da regulatior
Further, notwithstanding any other provisions ois tAhgreement, if within one year of the terminatioh youl
employment, Tyson becomes aware of facts that wbale allowed Tyson to terminate your employmentGaus
(within the meaning of Section 3), then without aeyto any notice and cure periods in Section 3the&o exter

permitted by law:

(1) Tyson may elect to cancel any and all paymentsaéhts otherwise due to you, but

yet paid, under this Agreement or otherwise; and

(i) you will refund to Tyson any amounts, plus inter@seviously paid by Tyson to you
excess of your Accrued Compensation and Plan Ber@fithin the meaning of Secti
4).

7. General

(@) _Enforcement and Severabilityfou specifically acknowledge and agree that thgppse of th

restrictions contained in Section 6 of this Agreatrie to protect Tyson from unfair competition, luding imprope
use of the Confidential Information by you, andttthe restrictions and covenants contained hereimesasonable wi

respect to both scope and duration of application.
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Notwithstanding the foregoing, if any court detames that any of the terms herein are unreasonablelid ol
unenforceable, the court may interpret, alter, aim@nmodify any or all of the terms to include asam of the scop
time period and intent as will render the restoiet enforceable, and then as modified, enforceté¢hms. Eac
covenant and restriction contained in this Agreeneimdependent of each other such covenant astdatéon, and i
any such covenant or restriction is held for angsom to be invalid, unenforceable and incapableaofective
modification, then the invalidity or unenforceatyilof such covenant or restriction shall not ingate, affect or impe

in any way the validity and enforceability of anher such covenant or restriction.

(b)  Notices. All written notices, requests and other commuiice provided pursuant to tl
Agreement shall be deemed to have been duly gitéejivered in person or by courier, or by facdenransmissio
or sent by express, registered or certified makta@ge prepaid addressed, if to you, at the masinteaddress «
record in Tysors human resources information system, (with a dopyour legal representative, Joel A. Katz, E

Terminus 200, 3333 Piedmont Road, NE, Suite 25@@nfa, Georgia 30305), and if to Tyson, at itsdigearters:

Tyson Foods, Inc.
Attn: Chief Human Resources Officer
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

(c) _Modification. This Agreement contains all the terms and coowitiagreed upon by the par
hereto, and no other agreements, oral or othennggarding the subject matter of this Agreementl ffsadeemed 1
exist or bind either of the parties hereto, exdeptany agreement or policy specifically referendestein. Thi

Agreement cannot be modified except by a writimged by both parties.

(d) _Assignment This Agreement shall be binding upon you, yourrdieexecutors and perso
representatives and upon Tyson, its successorassighns. You acknowledge that the services to ihdered by yo
are unique and personal. Except by your will, oropgration of the laws of intestate succession,may not assig
transfer or pledge your rights or delegate youredubr obligations under this Agreement, in whalenopart, withou
first obtaining the written consent of the Tys®®General Counsel or Chief Human Resources Offidés Agreemet

may not be assigned by Tyson without your conganizided that Tyson may assign this Agreement {o an
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successor (whether by merger, purchase or othérieisdl or substantially all of the stock, assatdusiness of Tys(
provided that no such permitted assignment by Tyswall relieve Tyson from any direct continuing gormary
liability or responsibility owed to you from or iconnection with any such assignedreach, default or violation

this Agreement.

(e) _Applicable Law. You acknowledge that this Agreement is performadl various locatiol

throughout the United States and specifically pentble wholly or partly within the State of Arkassand consent
the validity, interpretation, performance and eoéonent of this Agreement being governed by thenialdaws of sai

State of Arkansas, without giving effect to the ftiots of laws provisions thereof.

()  Jurisdiction and Venue of DisputesThe courts of Washington County, Arkansas shaile

exclusive jurisdiction and be the venue of all digg between Tyson and you, whether such disputes faom thi:
Agreement or otherwise. In addition, you expresgyve any right that you may have to sue or be sndke count

of your residence and consent to venue in WashinGtwnty, Arkansas.

(g) _Funding All payments provided under this Agreement, otth@n payments made pursuant
plan which provides otherwise, shall be paid fréva gieneral funds of Tyson, and no special or sepénad shall b
established, and no other segregation of assetge,madassure payment. You shall have no right ol interes
whatever in or to any investments which Tyson makento aid Tyson in meeting its obligations hereundo th
extent that any person acquires a right to recpayenents from Tyson hereunder, such right shaldgreater the

the right of an unsecured creditor of Tyson.

(h) _Indemnification In addition to all other rights of indemnificatido which you are entitled unc

any constituent or governing documents of Tysoargr policy of insurance maintained by Tyson for bleaefit of it:
shareholders, officer, directors, employees, agerdstractors or other representatives, you wilhtcwme to b
indemnified by Tyson pursuant to each of (i) thatt@in Indemnity Agreement between you and Tysdedi¥ay
9,1997 and (ii) that certain Indemnity Agreementwsen you and Tyson dated September 28, 2007. Yib
additionally receive all rights of indemnificatiand related benefits consistent with and on term$ess favorab

than those extended by Tyson to any other forrhen turrent, or future officer, director or fidugjiaf
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Tyson including without limit, coverage under angroes and omissions, directors and officer or othability

insurance coverage maintained by Tyson.

(i) Enforcement If either you or Tyson violates any of the teraighis Agreement, such violati
party will indemnify the other for the expensegluding but not limited to reasonable attornefgss, incurred by tl

other in enforcing this Agreement.

8. Special Tax Considerations

(@) _Tax Withholding Tyson shall provide for the withholding of anxéa required to be withheld

federal, state and local law with respect to anynpents in cash and/or other property made by dvedralf of Tyso

to or for your benefit under this Agreement or oifise.

(b) Excise Tax Notwithstanding the foregoing, if the totalypgents to be paid to you under -
Agreement, along with any other payments to youTlggon, would result in you being subject to theisxda
imposed by Section 4999 of the Code (commonly reéeto as the “Golden Parachute Taxyson shall reduce t
aggregate payments to the largest amount whictbegraid to you without triggering the excise taxt, only if and t
the extent that such reduction would result in y@taining larger aggregate aftax payments. The determinatior
the excise tax and the aggregate afi@rpayments to be received by you will be mad@yson. If payments are to
reduced, the payments made latest in time willdaiced first and if payments are to be made asdh& time, non-

cash payments will be reduced before cash payments.

(c) _Separation from Servicén the event that the termination of your empleyindoes not constitt

a “separation from serviceds defined in Code Section 409A, including all tagans and other guidance iss
pursuant thereto, your rights to the payments amfits described in Section 4 will vest upon tleeniination Date
but no payment to you that is subject to Code 8ectD9A will be paid until you incur a separatioorh service (¢
until six (6) months after such date if you arespécified employeepursuant to subsection (d) of this Section),
any amounts that would otherwise have been pamrdesiich date will be paid instead as soon asigabtt after suc

date.

(d) _SixMonth Delay in PaymentNotwithstanding anything to the contrary in thigreement, if yo

are a “specified employeeads defined and applied in Code Section 409A asoaf yermination Date, then, to -

extent any payment under this Agreement or any iTy$an or policy
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constitutes deferred compensation (after taking excount any applicable exemptions from Code &ectiO9A
including those specified in subsection (f) of tlsction) and to the extent required by Code Sec#i@OA, n(
payments due under this Agreement or any Tysonqaigolicy may be made until the earlier of: (igthrst (1st) da
following the sixth (6th) month anniversary of yobermination Date and (ii) your date of death; pided, howeve
that any payments delayed during the six (6) mqgmhod will be paid in the aggregate as soon asorel)

practicable following the six (6) month anniversafyyour Termination Date.

(e) _Expense Reimbursemeni no event will an expense be reimbursed aftecdinber 31 of tt

calendar year following the calendar year in whibh expense was incurred. You are not permitteceteive .

payment or other benefit in lieu of reimbursemerder Section 2(e).

(H Application of Exemptions For purposes of Code Section 409A, each “paymg@stdefined b

Code Section 409A) made under this Agreement wiltbnsidered a “separate paymeit.addition, for purposes
Code Section 409A, each such payment will be deearethpt from Code Section 409A to the fullest eixprssibl
under (i) the “short-term deferral” exemption ofe@isury Regulation § 1.4098b)(4), and (i) with respect to a
additional amounts paid no later than the secomdl)(2alendar year following the calendar year doirtg youl
Termination Date, the “involuntary separation” magemption of Treasury Regulation § 1.40960)(9)(iii), which ar:

hereby incorporated by reference.

(g) _Effect of ReleaseAny amounts that are not exempt from Code Sec@¥A under paragraph

above, and which are paid subject to your executibra Release that provides for a considerationogeanc
revocation period that crosses two calendar ysagd| be paid on the first payroll date in the setoalendar year tt

occurs on or after the expiration of the revocapenod, regardless of the date the Release igdign

(h) Interpretation and Administration of Agreemh. To the maximum extent permitted by law,

Agreement will be interpreted and administereduaohsa manner that the payments to you are eitr@mpifrom, o

comply with, the requirements of Code Section 409A.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have exettiiess Agreement effective as of the day and year

first above written.

YOU ACKNOWLEDGE THAT YOU HAVE COMPLETELY READ THE A BOVE, HAVE BEEN
ADVISED TO CONSIDER THIS AGREEMENT CAREFULLY, AND H AVE BEEN FURTHER ADVISED
TO REVIEW IT WITH LEGAL COUNSEL OF YOUR CHOOSING BE FORE SIGNING. YOU FURTHER
ACKNOWLEDGE THAT YOU ARE SIGNING THIS AGREEMENT VOL UNTARILY, AND WITHOUT
DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREE TO ALL OF THE TERMS AND
CONDITIONS CONTAINED HEREIN.

/sl John Tyson
JOHN TYSON

11/26/2012
(Date)

TYSON FOODS, INC.

By /s/ Kevin M. McNamara
Title Chairman - Compensation Committee
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EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars in millions) Three
Months
Ending Fiscal Years
December 29,
2012 2012 2011 2010 2009 2008

Earnings:

Income (loss) from continuing operations beforeome taxes and equity

method investment earnings $ 261 $ 911 $ 1,06 $ 1,20¢ $ 541 $ 14¢
Add: Fixed charges 55 264 30¢ 36( 38¢ 27z
Add: Amortization of capitalized interest 1 5 4 B 4 4

Less: Capitalized interest 2 (10 9) (13) (©)] (©)]

Total adjusted earnings 31¢ 1,17C 1,36: 1,55¢ (152) 421
Fixed Charges:

Interest 30 15C 191 24C 28¢ 21z

Capitalized interest 2 10 9 11 B

Amortization of debt discount expense 7 39 44 46 38

Rentals at computed interest factor 16 65 61 63 58 54

Total fixed charges $ 55 % 264 % 308 % 36C $ 38t % 27z
Ratio of Earnings to Fixed Charges 5.7¢ 4.4: 4.47 4.3t 1.5¢

54(

Insufficient Coverage

@ Amounts represent those portions of rent expensetford) that are reasonable approximations of irsiecests



EXHIBIT 31.1

CERTIFICATIONS
I, Donnie Smith, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 1, 2013

/s/ Donnie Smith
Donnie Smith
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 1, 2013

/sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
December 29, 2012 , as filed with the Securities Bxchange Commission on the date hereof (the RepaPonnie Smith, President and

Chief Executive Officer of the Company, certify,rpuant to 18 U.S.C. 1350, as adopted pursuantGmBthe Sarbane®xley Act of 2002, t
the best of my knowledge, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faphgesents, in all material respects, the finanaaldition and result of operations of
the Company.

/s/ Donnie Smith
Donnie Smith
President and Chief Executive Officer

February 1, 2013



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
December 29, 2012 , as filed with the Securities Bxchange Commission on the date hereof (the RepoDennis Leatherby, Executive

Vice President and Chief Financial Officer of then@bany, certify, pursuant to 18 U.S.C. 1350, apttbpursuant to 906 of the Sarbanes-
Oxley Act of 2002, to the best of my knowledge ttha

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faphgesents, in all material respects, the finanaaldition and result of operations of
the Company.

/sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office

February 1, 2013



